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Cty of St. Louis Odinance No. 69877

BOARD BILL NO. 124CS INTRODUCED BY: ALDERWOMAN LYDA KREWSON

An ordinance recommended by the Board of Estimate and Apportionment and the Board of
Public Services, approving the assignment by CLP LEASEHOLD GOLF LLC, a Delaware
limited liability company, successor by name change to CNL Income EAGL Leasehold Golf
LLC, a Delaware limited liability company, the current lessee, (the “Lessee”) to CF FOREST
PARK ARCIS LLC, a Delaware limited liability company, as the assignee (the “Assignee”).
WHEREAS, Ordinance 60284, approved February 24, 1984, authorized a lease of certain golf
courses in Forest Park (the “Forest Park Golf Course”) to American Golf Corporation, a
California corporation; and

WHEREAS, Ordinance 65044, approved August 10, 2000, authorized an Amended and Restated
Lease Agreement between the City of St. Louis (the “City”) and American Golf Corporation
(the “2000 Lease™); and

WHEREAS, Ordinance 67810, approved December 17, 2007, authorized an assignment of the
2000 Lease by American Golf Corporation to Lessee, as assignee, subject to the execution and
delivery of certain documents, including the Agreement for Consent to Assignment of Lease and
Assumption of Obligations (the “2007 Agreement”) between the City of St. Louis (the “City”),
as lessor, American Golf Corporation, as lessee, Lessee, as assignee, and Evergreen Alliance
Golf Limited, L.P., operator of the premises under an agreement with the Lessee; and
WHEREAS, Lessee CLP Leasehold Golf LLC, the current Lessee, has requested the City to
approve the assignment of the 2000 Lease and the subsequent 2007 Agreement and Assignment
of the Lease to Assignee; and

WHEREAS, the Assignee, CF Forest Park Arcis LLC, is a wholly owned subsidiary of CF Arcis
X LLC, a Delaware limited liability company, which itself or through related entities operates
numerous golf courses throughout the United States, and will further purchase 48 golf course
facilities, including the Forest Park Golf Course, from the current Lessee and certain affiliates of

Lessee; and
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WHEREAS, the 2000 Lease requires the consent of the City to the assignment of the 2000 Lease
and of the 2007 Agreement and Assignment; and
WHEREAS, the Board of Aldermen wishes to express, as provided herein, the consent of the
City to the proposed assignment of the 2000 Lease and the 2007 Agreement and Assignment to
the Assignee, subject to the assumption by the Assignee of the obligations of Lessee under the
2000 Lease and the 2007 Agreement and Assignment, but only to the extent first accruing from
and after the effective date of such assignment.
BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS:
SECTION ONE. The City of St. Louis hereby consents to the assignment of that certain
Amended and Restated Lease Agreement dated August 31, 2000 (the “2000 Lease”), and the
Agreement for Consent to Assignment of Lease and Assumption of Obligations (the “2007
Agreement”) and subsequent 2007 Assignment by and between the City of St. Louis, “Lessor”,
and CLP Leasehold Golf LLC, successor by name change to CNL Income EAGL Leasehold
Golf LLC, the current “Lessee”, and CF Forest Park Arcis LLC, the “Assignee”, subject to the
execution and delivery to the City of the following documents:
)] Agreement for Consent to Assignment of Lease and Assumption of Obligations
by and among the Lessor, City of St. Louis, the current Lessee, CLP Leasehold
Golf LLC, a Delaware limited liability company and successor by name change to
CNL Income EAGL Leasehold Golf LLC, a Delaware limited liability company,
and the Assignee, CF Forest Park Arcis LLC, a Delaware limited liability
company, providing for the consent by the City to the assignment by CLP
Leasehold Golf LLC, successor by name change to CNL Income EAGL
Leasehold Golf LLC, to CF Forest Park Arcis LLC of the 2000 Lease, and further
providing for the assumption and acceptance by the Assignee of all of the
obligations of Lessee under the 2000 Lease and the 2007 Agreement and

Assignment, but only to the extent first accruing from and after the effective date
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of such assignment, substantially in the form attached hereto as Exhibit A (the
“Consent Agreement 2014”);
i) Assignment of Lease by and between the current Lessee and the Assignee,

substantially in the form attached here to in Exhibit B.
SECTION TWO. Subject to any necessary approvals or consents, or revisions as approved by
the Comptroller and the City Counselor of the Consent Agreement of 2014 and the Assighment,
related to the Forest Park Leasehold Revenue Refunding Bonds (City of St. Louis, Missouri,
Lessee) Series 2004 issued by the St. Louis Municipal Finance Corporation, the Director of
Parks, Recreation and Forestry and the Comptroller are hereby authorized to execute and deliver,
on behalf of the City, the Consent Agreement 2014 substantially in the form attached hereto as
Exhibit A and such other documents as may be approved by the City Counselor and which are
not inconsistent herewith and which are incidental to and related to the transactions
contemplated by the Assignment, including an Estoppel Certificate.
SECTION THREE. Effective Date. This ordinance shall be in full force and effect from and
after the date of its passage and approval and shall remain in effect until amended or repealed by
the Board of Aldermen.
SECTION FOUR. Emergency Clause. This being an Ordinance necessary for the immediate
preservation of public peace, health and safety, it is hereby declared to be an emergency measure
within the meaning of Sections 19 and 20 of Article IV of the Charter of the City of St. Louis
and therefore this Ordinance shall become effective immediately upon its passage and approval

by the Mayor.
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BOARD BILL SUMMARY-PROBSTEIN LEASE ASSIGNMENT

The current Lessee of the Norman K. Probstein Golf Course located in Forest
Park in the City of St. Louis is CLP Leasehold Golf LLC, (successor by name change to
CNL Income EAGL Leasehold Golf, LLC) is being purchased by CF Arcis X LLC.

This board bill would allow the current Lease to be assigned to CF Forest Park
Arcis LLC, a wholly owned subsidiary of CF Arcis X LLC (which has purchased the
entity which is the current Lessee.)

The Assignment of the current Lease will result in CF Forest Park Arcis LLC
assuming all obligations of the current Lessee under the current Lease from the year 2000
and the 2007 Agreement for Consent to Assignment of Lease and Assumption of
Obligations.






AMENDED AND RESTATED LEASE AGREEMENT

This Amended and Restated Lease Agreement (“this Lease”) is entered into thisg l
day of/i?gﬂ' 2000, by and between THE CITY OF SAINT LOUIS, MISSOURI, a municipal
corporation (“Lessor” or the “City”) and AMERICAN GOLF CORPORATION, a California

corporation (“Lessee”).

PREMISES

1. Lessor and Lessee are parties to a certain Lease Agreement dated March 20, 1987 (the
“1987 Lease”), pursuant to which Lessee operates an18 hole golf course and a 9 hole golf course
owned by the City (the “Golf Courses”) in the City’s Forest Park.

2. The City wishes to have the Golf Courses reconstructed and a new Clubhouse (as
hereinafter defined) constructed on a portion of the Golf Courses.

3. Simultaneously with the execution of this Lease, Lessor, Lessee, Forest Park Forever,
Inc., a Missouri not-for-profit corporation (“FPF”), and the Norman K. Probstein Foundation, a
Missouri not-for-profit corporation (“Probstein Foundation™) are executing an agreement (the
“Funding Agreement”) pursuant to which Lessor, Lessee, FPF and the Probstein Foundation
agree to make certain contributions and take certain actions to cause there to be available the sum
of $12,500,000 (the “Golf Funds”) for the reconstruction of the Golf Courses, and construction
of a new Clubhouse on a portion of the Golf Courses. A copy of the Funding Agreement is
attached hereto as Exhibit A.

4. The execution and delivery by the City of the Funding Agreement and this Lease have
been authorized by Ordinance 65044 (F.S. B.B. 117).

5. The parties wish to amend, restate in its entirety and extend thel1 987 Lease as
hereinafter provided.

6. All procedures and approvals required by Ch. 22.42 of the City Code relative to this
Lease have been conducted and obtained. Except as expressly provided herein, this Lease is
consistent in all respects with Ch, 22.42 of the City Code.

Now Therefore, in consideration of the Premises and of their respective undertakings
hereinafter set forth, the parties agree as follows:

1. Effective Date. This Lease is effective upon the occurrence of the “Escrow Release
Conditions” as that term is defined in Article II, Section 7 (g) of the Funding Agreement, Exhibit





A hereto (the “Effective Date”). The City shall, upon Lessee’s request, deliver a certification of
the date of the occurrence of such Escrow Release Conditions. Unless and until such Escrow
Release Conditions occur, thel 987 Lease shall remain in force and effect according to its terms.
If the Escrow Release Conditions fail to occur by June 30, 2001, AGC shall have the right to
notify the City that this Lease shall not become effective, unless AGC has agreed to an Extended
Deadline as defined in Article 11 Section 7 (h) of the Funding Agreement. In no event shall this
Lease become effective if Lessee is in default of its obligations under the Funding Agreement or
if Lessee is in default of the 1987 Lease after notice and expiration of any applicable cure period
and is not contesting a claim of default in good faith.

2. Leased Premises. a) On and after the Effective Date, Lessor hereby leases, lets and
rents to Lessee, and Lessee hereby leases, lets, and rents from Lessor, subject to all the provisions

of this Lease:

i) the real property described in Exhibit B-1 hereto, comprising anl 8 hole golf course
Jocated in Forest Park, St. Louis, now known as the Eisenhower Memorial Golf Course and
sometimes referred to herein as “the18 hole course” and a 9 hole golf course located in Forest
Park, St. Louis, known as the Forest Park 9 Hole Golf Course and sometimes referred to herein

as “the 9 hole course”;

ii) that certain building located in Forest Park, St. Louis, known as the Lindell Pavilion;

iii) all buildings, fixtures and other improvements located on the 18 hole course and the 9
hole course, all more fully described in Exhibit B-1 hereto, and all collectively hereinafter
referred to as “the Leased Premises.”

b. There are excepted and reserved from the Leased Premises all minerals, mineral rights
and objects of every kind or nature lying below the surface of the Leased Premises. This Lease
shall confer no rights in Lessee to the subsurfaces of the Leased Premises. Lessor shall have the
right, at its option, to remove, at its cost, objects or artifacts found beneath the surface of the
Leased Premises. Lessee shall notify City’s Director of Parks, Recreation and Forestry
concerning any unusual objects found or located beneath the surface of the Leased Premises.

After the completion of the reconstruction of the golf courses, the City shall use the least
disruptive means of removal of such objects or artifacts and, unless such removal is required by
State or Federal law, shall reimburse Lessee for any and all damages including loss of golf
revenue demonstrably caused by such removal. The City will notify AGC of its intent to
exercise its rights under this subsection b. at least five (5) business days prior to doing so, which
notice shall specify the details of such removal, unless such prior notice is expressly waived by

AGC.

c. The Leased Premises are subject to easements, rights of way, restrictions or covenants
of record, if any.





d. The Leased Premises include any lakes, ponds and waterways, or parts thereof, within
the Leased Premises.

e. Upon the completion of Phase I of the Project as defined in Section 8., the Leased
Premises shall hereby be amended to include that area north of the north curb line of Lagoon
Drive and its prolongation to the intersection of Forsyth Avenue and Skinker Boulevard
described and depicted as Parcel A of the "Forest Park Golf Lease Boundary by David Mason &
Associates, Inc., dated 8/21/97 and revised 1/25/00," depicted and described in Exhibit B-2

hereto.

f.  Upon the completion of Phase II of the Project as defined in Section 8., the Leased
Premises shall hereby be amended to include only those areas described and depicted as Parcels
A, B and C of the "Forest Park Golf Lease Boundary by David Mason & Associates, Inc., dated
8/21/97 and revised 1/25/00," depicted and described in Exhibit B-2 hereto. Provided, Lessor
and Lessee may agree that such amendment shall occur prior to the completion of Phase I1.

g. Itis the intent of the parties that the Leased Premises will include an area sufficient
for three nine hole golf courses and a clubhouse as indicated on Exhibits B-2 and B-3, and that in
the event a survey determines that there are errors or omissions in those Exhibits, this Lease will
be amended accordingly.

h. Upon completion of the construction of the Clubhouse and its occupancy by Lessee,
the Lindell Pavilion is removed from the Leased Premises. The City hereby agrees to accept
Lindell Pavilion in its "as is" condition as of the Effective Date, ordinary wear and tear excepted.

i. Upon the completion of the reconstruction of the Golf Courses, Lessee shall operate
the golf courses as three returning 9 hole golf courses, as depicted in Exhibit B-3 hereto, to be
known as the Dogwood, Hawthorn and Redbud courses.

j- Upon the completion of the Project, the City will provide AGC or cause AGC to be
provided with an “as built” survey of the Leased Premises.

3. Leased Premises Accepted As Is. Subject to the Lessor’s obligations under Section
8, Lessee acknowledges it is leasing the Leased Premises in their current, “as is” condition, and
Lessee hereby releases Lessor from any and all claims with respect to the current condition of the

Leased Premises.

4. Use of the Leased Premises. The Leased Premises shall be used by Lessee for the
following purposes and no other, subject to the provisions of this Lease: the operation of public
golf courses and other activities customarily associated with the operation of public golf courses;
sale or rental of golf-related merchandise in a golf professional’s shop, to be located in the
Lindell Pavilion until the Clubhouse is completed, and thereafter in the Clubhouse; furnishing of





lessons by a golf professional; sales of food and beverages, including liquor sales, subject to
Lessee’s procuring of all necessary licenses and permits at its sole cost and expense; and
operation of a Youth Learning program as provided in Exhibit C hereto. Lessee shall have no
obligation to provide license or permits for the City’s construction activities under Section 8.

Lessee acknowledges that the Leased Premises shall continue to be public golf courses
and facilities belonging to the City of St. Louis, which shall not be appropriated to any private
use or purposes not specifically contemplated by the terms of this Lease, nor contemplated by
necessary implication from the terms of this Lease.

5.  Lessee’s Obligations - Operations. Lessee shall maintain and manage the Leased
Premises at all times in a professional manner in accordance with industry standards and as

provided by this Lease. As part of its operations hereunder, Lessee:

(a) shall at all times comply with all requirements of Ordinance 60284 at the Lindell
Pavilion until the Clubhouse is opened and thereafter at the Clubhouse:

1. shall operate a food service facility;
2. shall operate a golf professional’s shop;

(b) shall provide men’s and women’s locker room and shower facilities in the Lindell
Pavilion.

(c) acknowledges that the Lindell Pavilion is a public facility used by a variety of users,
including golfers, handball players, joggers, and casual visitors; accordingly, while Lessee
occupies the Lindell Pavilion, Lessee shall provide the locker and shower facilities to the public
on a first-come first-served or other random basis which does not discriminate in favor of golfers;
Lessee further acknowledges that the Clubhouse will be a public facility used by a variety of park
users; provided, however, that Lessee may restrict the use of off-street parking facilities adjacent
to the Clubhouse for golf or Clubhouse related users, but shall not charge a fee for such use; and
provided further that Lessee may rent all or a portion of the Clubhouse for private functions on

an hourly basis.

(d) acknowledges that its charges for locker and shower facilities shall not be changed
without the prior written approval of Lessor’s Director of Parks, Recreation and Forestry (“the

Director”).

(¢) shall use its best efforts to market and promote the use of the Golf Courses.

(f) shall, after the completion of the reconstruction of the Golf Courses, operate a youth
golf learning center and programs, as provided in Exhibit C hereto.





(g) shall conduct at least one golf tournament at its sole cost and expense per year for
the benefit of the Youth Learning Center and programs, as described in Exhibit C hereto.

(h) Upon completion of construction, Lessee shall not make any change or alteration of
the Golf Courses that would prevent the promotion of the Golf Courses as a Hale Irwin Signature
Course. 1f the Golf Courses cannot be promoted as a Hale Irwin Signature Course for any
reason, Lessee agrees to not to make any change or alteration of the Golf Courses that would
prevent the Golf Courses from being promoted as golf courses of a quality equivalent to or better
than that of a Hale Irwin Signature Course.

(i) Upon completion of construction, Lessee shall operate and maintain the Clubhouse
for the uses identified in the Clubhouse Plans as defined in Section 8.A. Lessee agrees not to
make any changes in the Clubhouse after construction is completed which change the design
character of the Clubhouse, or make structural alterations, without the prior written consent of

the parties to the Funding Agreement.

(j) Lessee shall cause signage to be maintained during the term it is managing the Golf
Courses and Clubhouse that complies with the Signage Specifications as defined in Section 8.A.

(k) Lessee shall provide, display and maintain signage indicating the names of the
Norman K. Probstein Forest Park Community Golf Courses and Youth Learning Center in Forest
Park, the Dogwood, Hawthorn and Redbud courses, Ruthie’s Café, and the Champions Hall
respectively, pursuant to Ordinance No. 65044 (F.S. B.B. #117) and in accordance with the

Signage Specifications.

()  AGC shall maintain in the Clubhouse a memorial plaque for the former United
States President Dwight D. Eisenhower. The form of the plaque is indicated in the Funding
Agreement.

(m) Lessee shall maintain the golf course pursuant to a maintenance plan, as detailed in
Exhibit D hereto. In addition, Lessee shall apply for certification for the Golf Courses as an
Audubon Sanctuary Course and shall take all reasonable steps to obtain and maintain such
certification according to a schedule approved by the Director.

(n) Lessee shall, at the City’s request, provide maturation services to the golf courses
on a time and materials basis, pursuant to a separate agreement which shall provide that Lessee’s

billings will be subject to audit by the City.

(0) After the completion of the Project and the City’s fulfillment of its obligation under
Section 8, all costs of construction or work in connection with any work on the Leased Premises
requested by Lessee and agreed to by Lessor shall be borne solely by Lessee, in addition to any
other cost, expense, or monetary obligation of Lessee under this Lease.





6.  Quiet Enjoyment. Subject to each and every provision of this Lease, and so long
as Lessee complies with its obligations hereunder, Lessor shall secure to Lessee the quiet and
peaceful enjoyment of the Leased Premises and the sole and exclusive possession of the Leased
Premises, without objection or interference from Lessor or any party claiming under Lessor.

7. Term a) Subject to the occurrence of the Effective Date under Section 1, the Term
of this lease shall be for thirty-four years and one month, beginning as of March 1, 1987, and
ending March 31, 2021, unless earlier terminated or extended pursuant hereto.

b)  Unless this Lease has been earlier terminated prior to the expiration of the full term
hereof as set out in subparagraph (a) of this Section 7, Lessor hereby grants Lessee an option to
extend this Lease for a period of five (5) years, beginning April 1,2021 and ending March 31,
2026. Such option shall be exercised by Lessee by written notice from Lessee to Lessor given
between January 1, 2020 and May 31, 2020.

c) IfLessee exercises the option to extend this Lease granted to it in subparagraph (b)
of this Section 7, unless this Lease has been earlier terminated prior to the expiration of the
extension then, this Lease may be extended by mutual agreement of the parties for an additional
period of five (5) years, beginning April 1, 2026 and ending March 31, 2031. An agreement for
such extension must be authorized by the City by ordinance effective not later than July 1, 2025,
otherwise no extension pursuant to this subparagraph shall occur.

8. Reconstruction of Golf Courses; Construction of New Clubhouse.

A. The City intends to utilize the funds available to it pursuant to the Funding Agreement to
undertake in accordance with the Plans and as provided herein and in Article II, Section 7 of the
Funding Agreement i) a reconstruction in a good and workmanlike manner of the Golf Courses
consistent with the routing plan dated March 31, 2000, designed by Hale Irwin Golf Services (the
"Routing Plan"); ii) construction in a good and workmanlike manner of a new golf clubhouse and
youth golf learning center consistent with the site plan, elevations and floor plan dated March 31,
2000, designed by Powers-Bowersox (the "Clubhouse Plans"); and iii) design and installation in
a good and workmanlike manner of new signage for said facilities consistent with the graphic
specifications dated March 31, 2000, developed by Kiku Obata & Company (the "Signage
Specifications”) (collectively, the "Project").

B. The Project shall be undertaken pursuant to detailed plans and specifications therefor
developed in a manner consistent with the Funding Agreement and this Section 8 and approved
by Lessor’s Board of Public Service (the "Plans"). The Plans shall include detailed plans and
specifications for all three golf courses and all related improvements, including the Clubhouse,
any cart facility, any maintenance facility, driveways, drainage, grading, irrigation, landscaping,
utilities, and the like, The Plans shall include the following with respect to the Clubhouse: (a) a
space plan showing the size and configuration of the interior of the Clubhouse, (b) a "finish
schedule" detailing all interior finishes, (c) all information necessary for preparation of





mechanical, electrical and engineering drawings, (d) a detailed schedule consistent with the
Project Budget of the furniture, fixtures and equipment that the City will deliver, (which
schedule will include all items necessary to completely furnish and equip the Clubhouse,
including, without limitation, restaurant equipment, smallware, tables, chairs, office fumniture,
security system, artwork pro shop fixtures, and pro shop countertop) and (e) sufficient detail to
show locations, types and requirements of all power and plumbing, exhaust requirements, regular
and special HVAC needs, telephone communications, computer cabling, telephone and electrical
outlets, lighting, light fixtures and related power, and electrical and telephone switches. The
Plans shall include the following with respect to each of the three golf courses: (f) grading plans,
(g) drainage plans, (h) irrigation plans (including water supply calculations), (i) cart routing plan,
and (j) grassing plan.

Prior to final approval of the proposed Plans by Lessor’s Board of Public Service, the City
will submit the proposed Plans to Lessee for review and comment and to FPF and the Probstein
Foundation for review and comment under Article II Section 7(c) of the Funding Agreement.
Unless within fifteen (15) business days after Lessee has received the proposed Plans, Lessee
notifies Lessor that it believes the proposed Plans are i) inconsistent with this subsection or ii)
inconsistent with the Routing Plan, the Clubhouse Plans or the Signage Specifications, or iii)
would not result in a Hale Irwin Signature Golf Course, or iv) are substantially inconsistent with
the Project Budget so as to substantially reduce the quality of the Project; provided, this item iv)
shall not be construed to preclude cost savings or to require wasteful spending, and advises the
City with specificity of its reasons, the proposed Plans shall be deemed approved by AGC. If
Lessee does so notify the City, the City agrees not to finally approve the Plans until the matter
has been resolved to the mutual satisfaction of Lessee and the City.

C. The City shall at its sole cost and expense obtain all such permits and authorizations as
may be required from any governmental agency with jurisdiction in connection with the Project.

D. "Completion" as used herein shall with respect to each Phase mean the following: (i) the
Golf Course, Clubhouse and all related improvements reflected in the Plans for such Phase have
been completed, (ii) the City has obtained a certificate of occupancy for all such improvements
for which a certificate of occupancy is required pursuant to applicable law, (iii) the City has
obtained and stored and/or installed, as appropriate, all personal property included in the
improvements for such Phase, (iv) the City has allowed the golf course improvements in
connection with such Phase to "mature” in accordance with the usual and customary golf course
industry practice in order to attain the qualities ascribed toa golf course characterized as a
championship golf course, and (v) the City has provided Lessee with a physical soil analysis
report not dated earlier than ten (10) days prior to the date of completion confiming that the
infiltration rates, particle sizes and chemical makeup of the soil under the greens on the golf
courses to conform to USGA specifications. Only at such time as, in Lessee’s reasonable
determination, in accordance with accepted golf course construction industry standards, all golf
courses and golf course related improvements and the remainder of the improvements
contemplated in connection with such Phase have been constructed and the golf course is
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sufficiently matured to be considered ready for at least 30,000 annual rounds of play by the
public shall the golf course constituting a portion of either Phase be considered completed for
purposes of the Lease. The Lessor may, at any time, engage Hale Irwin or another individual of
comparable golf course expertise to make the determinations required in the preceding sentence.
The parties shall be bound by the reasonable determinations of such individual.

E. If the City determines after the start of construction of the Project, that the Project cannot
be completed with the Funds available, the City will, after consultation with Lessee and the other
parties to the Funding Agreement, complete reconstruction of the golf courses and construction
of a Clubhouse in such manner as the available funds permit. In such event, the City shall notify
Lessee when the City has devised the plans it intends to use (the "Revised Plans"), following
which Lessor and Lessee shall endeavor for a period of thirty days to agree on an appropriate
rental for the remainder of the term of this Lease, on a schedule for completion of the Revised
Plans, and on liquidated damages in the event of delay in such completion. This agreement shall
be subject to approval by the City’s Board of Estimate and Apportionment. If the parties fail to
reach agreement on the rental, schedule for completion and liquidated damages to be charged,
such matters shall be determined by majority vote of a three-person panel. Such determinations
shall be binding on the parties. One member of the panel shall be appointed by each party and
the two members so appointed shall jointly appoint a third member. All members shall have at
least ten years’ experience in financial analysis and/or appraisal of golf course properties.

F. Certain actions to be taken and procedures to be followed in connection with the design
of, preparation of the bid package for, and review of and execution of construction contracts for
the Project are set forth in Article II, Section 7, subparagraphs (a) through (h) of the Funding-
Agreement, Exhibit A hereto.

G. If the Escrow Release Condition as defined in Article II, Section 7 (g) of the Funding
Agreement is met, Lessor and Lessee presently anticipate that the construction of the Project will
begin in July, 2001. The Project will be carried out in two phases. Phase I will close the existing
9 hole course from or before July, 2001 until October, 2002. During that period, the existing 18
hole course will remain open; the existing 9 hole course will be reconstructed; and the
Clubhouse, the major portion of the new water feature and new holes 14, 17 and 18 will be
constructed, consistent with the Routing Plan and as generally depicted in Exhibit B-3 hereto.
Phase II will commence immediately after completion of Phase I and is estimated to be
concluded by October, 2003. During Phase II, the newly reconstructed 9 hole course and the
Clubhouse will be open; the existing 18 hole course will be closed; the remaining holes of the
Golf Courses will be reconstructed; and the final portion of the water feature will be constructed.
Following the completion of Phase 11, the golf courses will be three returning nine hole golf

courses.

H. During Phase I, the City will cause its contractors not to unreasonably disrupt Lessee’s
use of that portion of the existing Golf Courses which will not be reconstructed during Phase 1.
During Phase II, the City will cause its contractors not to unreasonably disrupt Lessee’s use of
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either that portion of the golf courses which was reconstructed during Phase | or the new
Clubhouse.

1. The golf course reconstruction elements of the Project shall be constructed by an
experienced, reputable golf course contractor whose performance will be supervised by a full
time construction manager selected pursuant to Article I1, Section 7 of the Funding Agreement.
The City shall for a period ending one year afier completion of each Phase require its contractors
to guarantee that all improvements constituting such Phase (including without limitation to the
extent applicable, the Clubhouse, any cart storage facility, any maintenance facility, any golf
course shoulders and restrooms, any entryways, any driveways and parking lots) are properly
constructed and in proper working order. Specifically, without limitation, the City will require
its contractors, at its or their sole expense, promptly to (i) repair any defects caused by defective
or improper construction or installation of any improvement, (i) perform such repairs as are
required in order to cause the heating, ventilating, air conditioning, electrical, plumbing and other
systems constituting a part of the improvements of each Phase to be in good and proper working
order, (iii) replace and replant, as necessary, any grass on the tees, greens, and/or fairways that do
not survive in proper condition after initial maturation of each golf course, (iv) correct any
drainage problems which become apparent during such period, any of which are attributable to
defective or improper construction or installation. Nothing contained in item iii) in the foregoing
sentence will be deemed to relieve Lessee of its obligations under a maturation contract with the
City. This subsection shall not be applicable to any defect or condition caused by the failure of
Lessee to properly maintain, or caused by Lessee’s negligent action or omission causing damage
to, any improvement constituting part of the golf courses or the Clubhouse. Lessee shall comply
with any and all conditions, requirements and specifications of any contractor, manufacturer or
maker of improvements on the golf courses and Clubhouse for continuation of any warranty or
guarantee. The City shall inform Lessee in writing of such applicable conditions, requirements
and specifications at the time Lessee assumes control of the golf course or Clubhouse. Ifas a
result of any of the matters described in this Section 81, Lessee is unable to make full use of the
Leased Premises, Lessee shall be entitled to an abatement of rent pursuant to Section 11C
designed to compensate Lessee for its loss of income attributable to the period Lessee is unable
fully and productively to use the Leased Premises.

During the course of construction of the Project, the City shall provide Lessee in writing with
a minimum of one week’s advance notice of any regularly scheduled progress meeting with the
City’s general contractor, architect or other design professionals and invite Lessee to attend such
meetings. In addition, Lessee shall have the right, but not obligation, at any time during the
construction of the Project, on two business days’ prior notice to the City, to enter the
construction areas of the Leased Premises at Lessee’s own risk, to observe the construction of the
Project. If Lessee believes that the Project and related improvements are not being constructed in
accordance with the Plans, then Lessee may request the City and its contractor to confer with
Lessee concerning the matter. Notwithstanding the foregoing, the City understands and
acknowledges that, regardless of the extent of Lessee’s monitoring and inspection of, and/or
other input into the construction of the Project, Lessee shall not be responsible for the
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construction means, methods, techniques, sequences and procedures employed by the City and
its contractors. During the construction of the Project and related improvements, the City shall
submit to Lessee all written progress reports it received from its contractors and construction
manager. The City shall maintain, for Lessee’s inspection, upon Lessee’s request, a copy of all
contracts, drawings, specifications, change orders and other modifications, in good order and
marked to record all changes made during construction. At such time as the City believes the
construction of the Project or a Phase thereof, and related improvements to be complete, the City

shall notify Lessee of the same.

J. 'While each Phase is under construction, Lessee shall not be responsible for any costs of
construction, taxes, insurance or other cost of any kind with respect to such Phase or that portion
of the Leased Premises involved in such Phase. Specifically, Lessee shall have no obligations to
pay real property tax, utility charges or maintenance costs relative to such Phase.

K. To the extent permitted by law, Lessor shall indemnify, protect, defend and hold harmless
the Lessee and Lessee’s agents, beneficiaries, employees, and lenders, if any, from and against
any and all claims, loss of rents and/or damages, costs, liens, judgments, penalties, attorney’s and
consultant’s fees, expenses and/or liabilities arising out of, involving, or dealing with, the
construction of the Project and Lessor’s making of any improvements or alterations pursuant to
this Section 8 and caused by the negligent act or omission of Lessor or its employees. The
foregoing indemnity includes, without limitation, any injury to person or property arising out of
Lessor’s construction of the Project. The foregoing shall include, but not be limited to, the
defense or pursuit of any claim or action or proceeding involved therein, and whether or not (in
the case of claims made against Lessor) litigated and/or reduced to judgment, and whether well-
founded or not. In case any action or proceeding is brought against Lessee by reason of any of
the foregoing matters, Lessor, upon notice from Lessor, shall defend the same at Lessor’s sole
expense with counsel reasonably satisfactory to Lessee.

L. During the period of construction, Lessor shall require its contractors to maintain
insurance naming Lessor and Lessee as additional insureds. Such insurance shall include but
need not be limited to liability, property and fire insurance with damages affording protection in
amounts not less than the replacement cost of the value at risk, insuring the additions to and the
alterations of the buildings in the courses of construction, including all materials and equipment
therefor incorporated in, on or about the Leased Premises (exclusive of excavations, foundations
and footings) under a Builder’s Risk Completed Value Form or equivalent thereof, and Workers’
Compensation Insurance covering all persons employed in connection with the work and with
respect to whom death or bodily injury claims could be asserted against Lessor, Lessee or the
Land, with statutory limits as then required under the laws of the State of Missouri. Such
insurance shall be provided by insurers approved by the City’s Comptroller’s Office. The
specific insurance coverage to be required shall be specified in Bid Package material as that term
is used in Article 11 of the Funding Agreement.

M. During the Project, Lessee shall conduct its golf operations so as not to unreasonably

10





impede or hinder the City’s contractors, and install signage approved in advance by the Direé.lor
to direct Lessee’s patrons during the construction period.

N. Subject to sub-paragraphs 1., J., K. and L. of this Section 8, Lessee hereby releases the
City from any and all claims which Lessee might otherwise have hereunder with respect to i)
occupancy by the City or its contractors of any part of the Leased Premises for the purpose of
construction or construction-related activities; ii) any loss or diminution of revenue or income,
any claim for loss of good will, or any claim for loss or damage of any kind which Lessee may
experience during the construction period. Lessee expressly acknowledges that the extension of
the term of the 1987 lease and the rent schedule provided for in this Lease are intended to fully

compensate Lessee for such loss or diminution of revenue or income.

9. Lease Year Defined. The First Lease Year hereunder began as of March 1, 1987, and
ended on March 31, 1988. Thereafter, each Lease Year throughout the term of this Lease began
or shall begin on April 1 and end on the following March 31, provided the Lease Year in which
this Lease becomes effective shall begin on the Effective Date and end on the following March
31. The Lease Year may be changed by written agreement of the parties. Each Lease Year will
constitute a separate accounting period for the purpose of computing Percentage Rent, and Gross
Revenue for any Lease Year shall not be carried forward or backward into any other Lease Year,
If this Lease is terminsted prior to the end of a Lease Year, Minimum Rent and Percentage Rent
will be subject to’proration.

10. Rent: Reconstruction Period. As and for rent in the Lease Years beginning on the
Effective Date and ending March 31, 2006, Lessee shall perform its obligations under the
Funding Agreement, Exhibit A hereto.

11. Rent - Balance of Term. For the Lease Years beginning April 1, 2006 and thereafter,
Lessee shall pay to Lessor rent, as follows:

A. for the Lease Year(s) beginning April 1 of the following years:
a) 2006, $200,000;
b) 2007, $250,000;

c) 2008 through 2012, the greater of the Minimum Rent or the Percentage Rent
hereinafter set forth:

Minimum Rent: for 2008, not less than $300,000; for 2009, 2010, 2011 and 2012,
90% of the average rent paid in the previous 3 Lease Years but in no event less than $300,000;

Percentage Rent: 14% of greens fees and cart fees; 6% of pro shop revenues, food and
beverage sales, and all other revenue not expressly excluded from Gross Revenue by Section 12
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hereof;

d) 2013 through 2016, the greater of the Minimum Rent or the Percentage Rent
hereinafter set forth:

Minimum Rent, 90% of the average rent paid in the previous 3 Lease Years but in no
event less than $350,000;

Percentage Rent: 16% of greens fees and cart fees; 6% of pro shop revenues, food and
beverage sales, and all other revenue not expressly excluded from Gross Revenue by Section 12

hereof;

e) 2017 through 2020, the greater of the Minimum Rent or the Percentage Rent
hereinafter set forth:

Minimum Rent, 90% of the average rent paid in the previous 3 Lease Years but in no
event less than $425,000;

Percentage Rent: 18% of greens fees and cart fees; 6% of pro shop revenues, food and
beverage sales, and all other revenue not expressly excluded from Gross Revenue by Section 12

hereof;

f) 2021 through 2026, if Lessee’s option for an extension term under Section 7.b
hereof is exercised, the greater of the Minimum Rent or the Percentage Rent hereinafter set forth:

Minimum Rent, 90% of the average rent paid in the previous three (3) Lease Years but in
no event less than $450,000;

Percentage Rent: 20% of greens fees and cart fees; 7% of pro shop revenues, food and
beverage sales, and all other revenue not expressly excluded from Gross Revenue by Section 12

hereof;

B. As and for additional rent hereunder, Lessee agrees that it will deposit on the 30® of
April of each Lease Year, beginning in the Year beginning on April 1 following completion of
the Project, an amount equal to one and one-half percent (1.5%) of Lessee’s Gross Revenues the
immediately precedmg Lease Year, in a fund to be known as the Capital Fund which shall be
held at a bank in the City of St. Louis, restricted so that withdrawals therefrom by Lessee in
excess of $1000.00 shall require the pnor written consent of the Director, which consent nsent shall not
be unreabonably withheld. Moneys in the Capital Fund shall not be deemed City funds until
termination of this Lease. Moneys in the Capital Fund may be spent only for capital repairs or
improvements of the Golf Courses and Clubhouse (including the Youth Learning Center and
signage.) Any balance remaining in the Capital Fund at the end of each Lease year, plus interest
accrued thereon, shall remain in the Capital Fund. Lessee hereby irrevocably donalcs and
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contributes any balance remaining in the Capital Fund at the termination of this Lease to the City,
for use solely for capital repairs or improvements of the Golf Courses and Clubhouse (including
the Youth Learning Center and signage.) Lessee’s obligations under this Subsection 11.B shall
survive the termination of this Lease.

C. Unless Section 8.E. is applicable, if both Phases I and II of the Project have not been
completed by April, 1, 2007, then Lessee may at its option at any time thereafter terminate the
rights and obligations of the parties hereunder in which case Lessee shall be entitled to all
available remedies at law or to liquidated damages as the parties may agree by a separate
agreement prior to the Effective Date. Unless Section 8.E. is applicable, if either Phase I and/or
Phase I is not completed within ninety (90) days after the respective dates for completion set
forth in Section 8.G. (“Outside Dates”) then the rent amount for the Lease Years beginning April
1, 2006 and 2007 respectively or Minimum Rent for Lease Years beginning thereafter, if
necessary, shall be reduced by an Applicable Percentage for each element of the Project for a
period of time equal to the elapsed time between the Outside Date and the date upon which such
element was actually completed. The Applicable Percentages shall be for the reconstructed nine
hole course, 25% of Rent or Minimum Rent, for the Clubhouse, 25% of Rent or Minimum Rent,
and for the eighteen hole course, 50% of Rent or Minimum Rent or as otherwise agreed by the
parties, subject to the approval of Applicable Percentages by the City’s Board of Estimate and
Apportionment prior to the Effective Date. The City agrees that the Director shall request such
approval as soon as practicable and shall advise Lessee of the action of such Board on such

request.

12. Gross Revenue. For purposes of calculating Percentage Rent, Gross Revenue shall mean
all money received directly or indirectly by Lessee, as a result of the sales or rentals of good and
services on the Leased Premises, but shall not include:

(1) Cash refunds or credits allowed on returns by customers;

(2) Sales taxes, excise taxes, gross receipts taxes and other similar taxes now or later
imposed upon the sale of food, beverages, merchandise or services and ‘paid by Lessee to the
appropriate taxing authority, whether added to or included in the selling price;

- Z (3) Fees charged for golf lessons and instruction by independent contractors who do not

‘ﬁay a percentage of revenue from lessons and instructions to Lessee or which do not exceed the
.- demonstrated cost to Lessee of the provision of such lessons and instruction;

(4) Sales made by any concessionaire or licensee of Lessor, it being the intention of this
Lease that only Lessee’s share of the receipts of such concessionaires or licensees, if any, is to be
included in the calculation of Lessee’s gross revenue; provided, all concession contracts and
concessionaires are subject to the prior written approval of the Director, which approval shall not

be unreasonably withheld.
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(5) Sales or trade-ins of machinery, vehicles, trade fixtures or personal property used in
connection with Lessee’s operation of the Leased Premises;

(6) The value of any merchandise, supplies or equipment exchanged or transferred from or
to other locations of business of Lessee where such exchange or transfer is not made for the
purposes of avoiding a sale which would otherwise be made from or at the Leased Premises;

(7) Receipts in the form of refunds from or the value of merchandise, supplies or
equipment returned to shoppers, suppliers or manufacturers;

(8) The amount of any cash or quantity discounts received from sellers, suppliers or
manufacturers;

(9) The amount of any gratuities paid or given by customers to or for employees of Lessee;
(10) Receipts from the sales of uniforms or clothing required to be worn by employees;

(11) Amounts reasonably attributable to meals served or provided to employees of Lessee;
(12) Receipts from the sale of waste or scrap materials resulting from Lessee’s operations;

(13) Amounts attributable to play by members of the American Golf Players Association or
a similar program instituted by Lessee, exercising their membership right to play a limited
number of rounds without separate payment of greens fees, provided, such number of rounds
actually played does not exceed one round played per year by any such member at the Leased

Premises.

13. Payments. (a) Lessee shall make its rent payment to Lessor quarterly, on the last
days of the months of July, October, January, and April. The payments to be made on the last
days of July, October and January shall be calculated on the prorated basis of the Minimum Rent
applicable to the Lease Year in which the payments are made. The payment to be made on the
last day of April of each Lease Year as the last installment of rent for the preceding Lease Year
shall be in a like amount, plus, for any Lease Year in which the percentage rent applicable to
such Lease Year shall have exceeded the Minimum Rent, the difference between such percentage
rent and sums paid as Minimum Rent in such Lease Year, and shall be accompanied by a
statement signed by a duly authorized officer of Lessee showing in reasonable detail the amount
of gross revenue for such Lease Year. In the event of a change in Lessor’s fiscal year, the
schedule of payments under this Lease shall be changed so that the last of four quarterly
payments of rent hereunder shall be due on the last day of such changed fiscal year.

(b) All rental payments under this Lease shall be held by the Comptroller in the Special
Park Fund created by Ordinance 51336 for use pursuant to that ordinance, or as hereafier
otherwise determined by Lessor in Lessor’s sole discretion.
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14. Accounting Records; Inspection; Audits. (a) Lessee shall keep complete and
accurate records of any and all gross revenues, earnings, receipts, fees commissions and income

whatsoever from the operation of the Leased Premises or any activity conducted thereon, in
accordance with generally accepted accounting procedures. Such records shall specifically
include, but not be limited to, duplicate cash register receipts and copies of bank statements and
deposit slips. Lessee agrees to maintain these records for a period of two (2) years after the
conclusion of any Lease Year and further agrees that such financial records shall be open and
available to Lessor or other persons authorized by Lessor for examination at all reasonable times
during business hours. Lessee agrees to maintain the following records at its St. Louis office:
journal tapes from cash registers that include daily close outs; starter sheets that list each player’s
name along with cart tickets for carts rented; daily closing reports that include a copy of the bank
deposit slip and detail credit and debt accounts; weekly computer closing reports; monthly profit
and loss reports; copies of tournament contracts and closing reports. Lessee further agrees to
provide any additional financial records not at its St. Louis office no later than fourteen (14)
calendar days after any written request for same.

(b) Lessee shall provide by mail monthly statements to Lessor’s Comptroller or his/her
designee with a copy to the Liaison, which shall include: i) gross revenue statements separately
setting out revenues for greens fees, cart fees, pro shop revenues, food and beverage sales,
lessons fees, and all other revenue; ii) a statement showing the beginning and ending balances of
the Capital Fund established by Section 11.B above with itemized withdrawals and deposits from
and to said fund, and iii) a statement showing the numbers of nine hole and eighteen hole rounds,

respectively, played.

(c) In addition, Lessee shall provide Lessor with independent certified audits approved by
Lessor’s Comptroller of the golf course operations for each of the first three Lease Years
beginning April 1, in which Lessee is obligated to pay Minimum or Percentage rent hereunder,
__whichever is higher within three (3) months from the end of the Lease Year being audited.
Thereafter, at any time within two (2) years after the conclusion of a Lease Year, Lessor acting by
and through the Comptroller may audit or have audited the golf course operations during such
Lease Year and Lessee shall cooperate with any such audit by promptly making its records
available to the auditor. If any audit is so conducted for any Lease Years following the Lease
Year beginning April 1, 2011, Lessor shall pay the cost of such audit, unless such audit reveals
that Lessee has under reported its gross revenue to Lessor by more than two percent (2%), in
which event Lessee shall pay promptly the cost of the audit in addition to paying any deficiencies
in rent resulting therefrom.

15. Real Property Taxes. This Lease may create a possessory interest in Lessee subject
to real property taxation. Should this occur, subject to the City’s obligations under Section 8
with respect to construction of the Project, Lessee agrees to pay such real property taxes prior to
delinquency, except in the case of contests of such taxation made in good faith. Lessee will have
the right to contest the validity or amount of real property taxes by means of appropriate
proceedings diligently pursued at Lessee’s sole expense. Lessee agrees that, upon final
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determination of liability, it will promptly pay the amount of taxes found owing, along with any
interest, penalties or cost that may result from Lessee’s contest.

16. Other Taxes. Lessee will pay all taxes, license fees or other governmental charges
assessed or imposed on the personal property of Lessee located on the Leased Premises or upon
or as a result of the business operation of Lessee conducted on the Leased Premises, including
any generally applicable tax or license fee of The City of St. Louis, Missouri.

17. Utilities. Lessee will pay before delinquency all charges for utilities, including
electricity, gas, heating, cooling, sewers, telephone and water, used by Lessee on the Leased
Premises; provided, however, Lessor will provide electricity to the pumphouse used for the golf
courses irrigation system and will pay utility costs related to the Project. With the prior approval
of the Director, on conditions and within limits and for periods determined by the Director,
Lessee may draw water for the golf course irrigation system for the Grand Basin.

18. Maintenance, Repairs. Alterations, Additions. Subject to the City’s compliance
with its obligations under Section 8, Lessee assumes sole responsibility for maintenance and

repair of any kind, of all buildings and other improvements on the Leased Premises and all
personal property acquired under this Lease. Lessee will maintain the Leased Premises in good
order and in clean, sanitary and safe condition at Lessee’s sole expense and replace all
equipment, furnishings, systems and fixtures as necded at its sole cost and expense. Lessee
further agrees it will maintain the Leased Premises in conformance with the City’s Building Code
and the minimum maintenance standards specified in Exhibit D hereto. Lessee further agrees
that it will, not later than six calendar weeks prior to the first day of each Lease Year, submit to
the Director a revised maintenance plan for the Leased Premises for the following Lease Year for
the Director’s approval, which approval shall not be unreasonably withheld. Upon such
approval, such revised maintenance plan shall determine Lessee’s obligations under this
Paragraph for the Lease Year to which such revised maintenance plan is applicable.

(b) After the completion of the reconstruction of the Golf Courses, and construction of
the new Clubhouse, Lessee shall be responsible, at its cost, for any new additions to, and the
continuing maintenance and repair of any kind, of the Leased Premises, fixtures, planting,
fumniture and related equipment, systems and fixtures, irrigation, plumbing, electrical, drainage,
and water flow systems. Any additions or alterations in the physical properties must be approved
in advance in writing by the City’s Board of Public Service as provided in Ordinance 59741 (if
applicable) and subject to any of the necessary City approvals. All buildings, structures,
improvements, facilities and installations now present or hereafter erected by Lessee on the
Leased Premises shall be considered to be owned by Lessor, and shall revert back to Lessor’s
control upon termination of this Lease at no expense to Lessor. Lessee shall be the legal owner
of all personal property it has purchased for the maintenance and operation of the golf courses.

c) All signage on the Leased Premises shall be subject to the prior written approval of
the Director. Initial signage consistent with the signage specifications shall be installed as part of
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the Project and not at Lessee’s expense. Thereafier Lessee shall maintain and replace golf course
and clubhouse signage at its expense. Lessee shall at all times maintain i) on the exterior of the
Clubhouse a sign acknowledging the contribution the Probstein Entities to the cost of the Golf
Work, ii) in the grille in the Clubhouse, a sign identifying the grille as “Ruthie’s Café”, iii) in the
Clubhouse, a plaque honoring the former United States President Dwight D. Eisenhower, all of
which shall be at all times consistent the signage specifications.

d) No living, non-storm-damaged tree may be removed from the Leased Premises
without the prior written approval of the Director. All trees removed shall be reported to the
Liaison in writing. Trees removed shall be replaced as provided in Lessee’s annual maintenance

plan as approved by the Director.

¢) The Director may require Lessee to reconfigure any hole on the Golf Courses, upon
reasonable compensation to Lessee for the cost of such reconfiguration, in the event of a need

arising for such reconfiguration due to a municipal purpose.

19. Construction or Work. Any and all construction or work on the Leased Premises
by or on behalf of Lessee, and the Project, shall be done in complete compliance with all
applicable City, State and Federal Codes and pursuant to plans and specifications approved by
Lessor’s Board of Public Service as provided in Ordinance 59741, if applicable, and subject to
approval by or permit of any other City department or agency whose approval or permission may
be required under the Saint Louis City Charter or Saint Louis City ordinance prior to the
commencement of any such construction or work.

20. Repairs by City. In the event Lessee fails to make repairs or keep any part of the
Leased Premises in safe and sanitary condition, Lessor reserves the right, to be exercised by the

Director or his designee, to enter the property for the purpose of making emergency repairs and
to charge all costs of said repairs to Lessee.

21. Sub-contractors. (a) Lessee shall be responsible for the performance of
subcontractors it may hire for duties on the Courses. Lessor’s Board of Public Service shall have
the right of approval of sub-contractors, which approval shall not be unreasonably withheld.

(b) Prior to the commencement of any construction on the golf courses costing in excess
of $10,000, except where such work is carried on by Lessee’s employees, Lessee shall furnish
evidence satisfactory to Lessor that Lessee is financially able to pay its subcontractors, workmen
and material suppliers, and shall furnish to the Lessor a bond in an amount, in form, and with
surety acceptable to, the Lessor, naming the Lessor and Lessee as obligees and insuring the
completion of the proposed work free and clear of all liens, without cost to Lessor. Lessee shall
procure or require procurement of payment and performance bonds in all events when required

by Missouri law, at no cost or expense to the City.

22. Right to Sell. Lessee will to the extent permitted by law have the exclusive right, and
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duty, 1o sell, rent, or repair golf-related supplies or equipment on the Leased Premises. Lessee
will also have the right to sell food and drink on the Leased Premises, subject to all necessary
licensing, and to the rights of any parties to existing concession agreements and sponsors of
special events.

23. Sales. Lessee shall maintain on file in the office of the Director at all times a current
list of all items (including food and drink) or services offered for sale on the Leased Premises and
current prices thereof. The Director shall have the right reasonably to disapprove of any such
item or price.

24. Prices. Lessee will charge greens fees and cart fees as provided by Exhibit E hereto.

25. Employment;: MBE/WBE Lessee acknowledges its obligations to comply with the
Mayor’s Executive Order 26, and 28 dated July, 1997 and with any applicable subsequent policy
order or ordinance of the City with respect to employment and MBE/WBE participation. Lessee
agrees to comply with all applicable laws or regulations, local, state or Federal, pertaining to
equal employment opportunity and discrimination in employment.

26. Prevailing Wages. Lessee agrees to require all sub-contractors of any tier to pay
prevailing wages in the St. Louis Metropolitan Area.

27. Existing Relationships. All existing written contracts for tournaments and special
events shall be honored, and all traditional relationships with outside organizations that use the
course and are presently without a contract shall be maintained and conducted in good faith by
the Lessee within the traditional bounds of those relationships, provided, however, that Lessor
recognizes that it is Lessee’s ususal business practice to memorialize contractual arrangements
for tournaments in written form. Specifically, but without limitation, the golf courses must
continue to be made available for the Great Forest Park Balloon Race in September, skiing and
sledding (November through March), and miscellaneous charitable fund-raising events in the
Lindell Pavilion (principally walking and jogging events). Lessee will work in good faith with
organizers of professional and amateur golf tournaments that may wish to use the courses.

With respect to special, non-golfing, events, held at the Leased Premises at the City’s
request, Lessor agrees to hold Lessee harmless from all suits, actions, loss, expense or claims of
any kind whatsoever, including attorney’s fees or expenses, arising therefrom, except as may be
the result of a negligent or deliberate act of Lessee or of Lessee’s employees or agents. The costs
of such special events will not be charged to Lessee. Lessee acknowledges that food and
beverage service and other concessions may be given to third parties for the Great Forest Park
Balloon Race. Lessor shall in good faith endeavor to require any persons or entities desiring to
use the Leased Premises for such aforementioned non-golf events or similar uses to reach a
satisfactory agreement with Lessee prior to such use regarding responsibility for any damage
which may result to the Leased Premises from the event and, in any event, prior to issuing any
permit which includes the use of the Leased Premises, Lessor shall require that Lessee is named.
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as an "insured” on all City required liability and property damage insurance.

28. Golf Carts. Lessee, at its sole expense, shall acquire and provide for use by the
public an adequate number of E-Z-Go or equivalent golf carts in accordance with industry
standards suitable for use on the Leased Premises. In addition, Lessee, at its sole expense, shall
provide such electrical charge units, tools, spare parts, air COmpressors, truck batteries, racks
hoses and tow bars as may be reasonably required to maintain each of the golf carts in good
operating condition. Lessee further agrees, at its cost, to replace the entire fleet of golf carts at
Jeast once each six (6) years. At all times the golf carts shall be and remain the property of

Lessee.

29. Marshals. Lessee will provide marshals as needed, during hours of operation, to
assist in promoting safe conditions on the Leased Premises.

30. Hours of Operation. During the term of this Lease, Lessee shall continuously cause
the Leased Premises (other than those portions of the Leased Premises on which the City is
implementing the Project) to be operated in such a manner as to maximize income consistent
with the permitted uses specified in Paragraph 4 hereof consistent with Lessee’s goal of making
reasonable profit from its operations under this Lease. In this regard, Lessee shall keep the golf
courses open for play and the Clubhouse open all year round as weather and golf course
conditions permit, from dawn until sunset. The Lindell Pavilion shall be open Memorial Day
through Labor Day daily from 5:00 a.m. until 10:00 p.m., and on all other days except
Thanksgiving Day and Christmas Day from 6:00 a.m. until 10:00 p.m. If the Leased Premises
are partially destroyed and this Lease remains in full force and effect, Lessee shall continue
business operations on the Leased Premises to the extent reasonably practical from the standpoint

of good business judgment during the period of restoration.

31. Environmental Laws; Inspections. The Lessee shall not take or omit any action
which would constitute a violation of any applicable laws pertaining to health of the environment

including, without limitation, the Comprehensive Environmental Response Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
1986, as hereafier amended ("CERCLA"), the Resource Conservation and Recovery Act of 1976,
as amended by the Used Oil Recycling Act of 1980, the Hazardous and Solid Waste
Amendments of 1984, as hereafter amended ("RCRA"), the Federal Water Pollution Control Act,
as now or hereafter amended ("AWPCA"), and any laws of the State of Missouri or any
subdivision thereof, relating to the presence of, removal, spill, release, leaking or disposal of oil,
petroleum, toxic pollutants, solid waste or other hazardous substances. Notwithstanding the
foregoing, Lessee shall not be liable to City for any violation of such laws not caused or
committed by Lessee, its agents, employees, contractors, and invitees.

The City shall have the right to inspect any and all portions of the Leased Premises,
including facilities or vehicles located thereon, at any time during normal business hours or at
any time if the City has reason 1o believe that a violation of any federal or state law or City
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ordinance has occurred or is about to occur.

32. Contract Monitoring. The Director shall appoint an employee (“the Liaison”) of
the Department of Parks, Recreation and Forestry to inspect the golf courses for compliance with
Lessee’s maintenance standards and schedules set out in this Lease. The Liaison shall have
unlimited access to inspect the Leased Premises and facilities at any reasonable time, and shall
have a key to the front door of the Lindell Pavilion or Clubhouse, as applicable, and the right of
access thereto at anytime. The Liaison shall submit a report of his inspections monthly to the
Director, with copies of the report going to the Lessee. An initial written procedure for day-to-
day administration of this Lease and correction of day-to-day deficiencies of performance by
Lessee is attached as Exhibit F. This procedure may be revised from time to time, but shall

always address the following matters:

(1) Classification of deficiencies in three levels of significance, e.g., critical, major, and
minor.

(2) Definitions and/or examples of deficiencies in each classification.

(3) A procedure for determination that a deficiency as alleged by the Liaison exists,
which shall include: notice to Lessee, time for cure, an informal procedure for contest of a

proposed deficiency by Lessee.
(4) A schedule of penalties for determined deficiencies.

This procedure shall be reviewed annually by the Director and Lessee, revised as
necessary prior to the beginning of each Lease Year, and submitted to and approved by the Board
of Public Service prior to the beginning of each Lease Year.

33. Insurance.

a) Lessee shall at its sole cost, procure and maintain on file with Lessor’s Comptroller at
all times, policies of insurance as hereafter specified applicable to Lessee’s use of the Leased
Premises pursuant to Section 4; Lessee’s insurance hereunder shall not cover operations of the
City or its contractors for those portions of the Leased Premises on which the Project is being
implemented while such implementation is occurring. Such policies shall name “The City of St.
Louis and its officers, agents, and employees, the Probstein Foundation, Norman K. Probstein (so
long as he is living) and FPF” as additional insured and be issued by insurers having a Best’s

Rating of not less than B'%,

b) Insurance in the initial minimum amounts, below, shall be provided:

A. Worker’s Compensation: Missouri statutory.
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B. Comprehensive Liability (to include premises, operations, products, and completed
operations and personal and bodily injury including death with employment exclusion deleted):

Each Occurrence Aggregate
1. Bodily Injury $1,000,000 $1,000,000
2. Property Damage $500,000 $1,000,000

Products and completed operations shall be maintained for two (2) years after final
payment.

C. Comprehensive Automobile Liability:

Each Occurrence Aggregate

Bodily Injury and Property $1,000,000 $1,000,000
Damage Combined

This insurance shall include for bodily injury and property damage.

(i) -owned automobiles
(ii) hired automobiles
(iii) non-owned automobiles

D. Fire Insurance: Unless Section 36(b) is applicable, Lessor shall maintain, at Lessor’s
sole expense, a standard form policy or policies of fire and extended coverage insurance on the
Leased Premises, including the Lindell Pavilion as long as its is part of the Leased Premises, and
the Clubhouse related buildings and all personal property, furnishings and equipment owned by
Lessor. Lessee agrees to carry insurance on any deductible stipulated by Lessor’s insurance
carrier, if any, up to one hundred thousand dollars ($100,000.00). Lessee agrees to maintain
insurance coverage on, or otherwise assume financial liability for, personal property, furnishings
and equipment owned by Lessee.

c) Prior to cancellation of any insurance policy required to be maintained by a party, the
other party shall be given thirty (30) days written notice by registered mail, return receipt
requested.
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d) In fulfilling its obligations for the acquisition of insurance coverage under this
Paragraph, Lessee shall have the right to self-insure in a manner subject to the reasonable
approval of Lessor’s City Counselor any hazards so covered up to a maximum of two hundred
fifty thousand dollars ($250,000.00) per occurrence. Any insurance required 1o be carried under
this Lease may be included as part of any blanket or other policy or policies of insurance, subject
to the provisions of this Lease.

e) If at any time any of the insurance policies required by this Paragraph shall be or
become unsatisfactory to Lessor, as to form or substance (including coverage amounts), or if a
company issuing such policy shall have a Best’s Rating of less than B', Lessee shall, upon notice
to that effect from the Lessor, promptly obtain a new policy, and submit the same for approval to
Lessor’s Comptroller, provided, however, that within ten days of receipt of notice to such effect
from Lessor, Lessee may notify Lessor that it disputes the content of such notice. In that event,
such issue shall be resolved within 45 days by a panel consisting of Lessor’s Comptroller or his
designee, a designee of Lessee, and an insurance broker doing business in the Metropolitan Saint
Louis Area jointly selected by Lessor’s designee and Lessee’s designee within 10 days after
Lessee’s notice under this Paragraph.

34. Indemnification, Subject to the City’s obligations with respect to construction of the
Project under Section 8, Lessee and its sureties shall indemnify, and hold harmless Lessor, and
all its departments, boards, officers, agents, and employees from all suits, actions, loss, expense,
or claims of any kind whatsoever, including attorneys’ fees or expenses, arising out of or relating
in any way to the execution, performance, or non-performance of the Lease, whether or not
covered by insurance. Lessee shall, at Lessor’s option, defend Lessor, at Lessee’s sole expense,
against any such claim, suit or action. This provision does not apply, however, to any liability as
may be the result of the direct and proximate negligence or willful misconduct of Lessor or
Lessor’s employees or agents acting within the scope of their employment or agency.

35. Assignment - Assumption, (a) Lessee shall not voluntarily assign, sublet, or
encumber its interest in this Lease or in the Leased Premises without Lessor’s prior written
approval. Any assignment, subletting, or encumbering without Lessor’s consent shall constitute
a default hereunder and shall be voidable at Lessor’s election. No consent to any assignment,
sublease or encumbrance shall constitute a further waiver of the provision of this paragraph.

(b) Simultaneously with any assignment, sublease, or encumbrance approved by Lessor,
the assignee, sublessee or second party to an encumbrance shall execute an agreement running to
Lessor assuming Lessee’s obligations under this Lease. Lessee shall remain fully obligated under
this Lease notwithstanding any assignment or sublease or any indulgence granted by Lessor to
Lessee or to any assignee or sublessee unless released in writing by Lessor.

36. Damage and Restoration; Lessee’s s Fire Insurance. (a) If either of the golf

courses, or any building, fixture or improvement on the Leased Premises should be partially
damaged or totally destroyed by fire or other casualty, Lessee will use the insurance proceeds, if
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any, to promptly and diligently restore the courses or improvements to substantially the same
condition as they were in immediately before such destruction, provided that restoration can be
made under existing laws. To the extent insurance proceeds are not adequate to so restore,
Lessor may, but need not, require the restoration to be performed with the costs in excess of
insurance proceeds to be paid by Lessor. During any period in which restoration prevents Lessee
from using all or a significant portion of the Leased Premises, there shall be an equitable
abatement or reduction of minimum rent. If existing laws do not permit the restoration, or if
insurance proceeds are insufficient and Lessor does not elect to restore, or if the parties should
agree that restoration is not warranted, then either party may elect to terminate this Lease by
giving 120 days notice to the other. Such termination shall release and discharge both parties
hereto from any further obligations or liabilities under this Lease except for the payment of sums
due and owing by Lessee to Lessor as of the termination date. In such case, Lessee shall be
entitled to any insurance proceeds up to the amortized amount of Lessee’s $2 Million payment
under the Funding Agreement. For such purpose Lessee’s payment shall be amortized on a basis
and over a period to be agreed to by the parties prior to the Effective Date.

(b) Lessee may provide fire and extended coverage insurance at its cost and expense on
the Leased Premises, including the Lindell Pavilion as long as it is part of the Lease Premises and
the Clubhouse, related buildings and all personal property, furnishings and equipment owned by
Lessor, subject to the approval of the City’s Comptroller. Lessee may provide all or part of such
insurance by self-insurance, subject to the approval of the City’s Comptroller. In such event, if
the insurance proceeds are inadequate to restore the courses or improvements, there shall not be
any abatement of rent, and Lessor may terminate this Lease by giving 120 days notice to Lessee.
Also, in such case the last sentence of subsection (a) is inapplicable.

37. Eminent Domain. If at any time during the term of this Lease, title to all or
substantially all of the Leased Premises shall be taken by condemnation or by right of eminent
domain, this Lease shall terminate on the date of such taking and all rental payments already
made during the Lease Year in which the taking occurs shall be apportioned as of the date of the
taking. For the purpose of this section, substantially all of the Leased Premises shall be deemed
to have been take if that portion of the Leased Premises not taken cannot be economically
utilized by Lessee for those purposes permitted under Paragraph 4 of this Lease, but if the
Eighteen Hole Course is not taken, or, after the completion of the Golf Work, two of the three
nine hole courses are not taken, then less than substantially all of the leased premises shall be

deemed to have been taken.

In the event that title to less than all or substantially all of the Leased Premises is taken by
condemnation or by right of eminent domain, this Lease shall not terminate, but the Minimum
Rent during the remainder of the Lease term shall be reduced as of the date of such partial taking
in a proportion equal to the reduction in the square footage of the Leased Premises.

If there is a taking by right of eminent domain, the award shall belong to and be paid to
Lessor, except that Lessee shall received from the award the following: (a) a sum attributable to
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the value of Lessee’s leasehold estate, including improvements made or paid for by Lessee
pursuant to the Funding Agreement, and (b) a sum attributable to loss of good will if included in

the award.

38. Frustration of Purpose. At any time during the term of this Lease, if the governing
body of any political subdivision having competent jurisdiction over the Leased Premises should
enact any valid zoning ordinance, law or regulation which prohibits the use of the whole or a
substantial part of the Leased Premises for the purposes as provided in Paragraph 4 of this Lease,
Lessee may elect, within one hundred twenty (120) days after the effective date of such
ordinance, law or regulation, to cancel this Lease and surrender possession of the Leased
Premises. Any such cancellation and surrender will act to release and discharge the parties
hereto from any further obligation under this Lease except for the payment of any sums due and
owing by the Lessee to the Lessor as of the termination date.

39. Course Manager. At all times during the term hereof, Lessee will designate a full-
time, on-site daily manager of the Leased Premises, such manager being subject to the prior
approval of the Director. At any time during the term of the Lease, the Director may reasonably
request replacement of the manager, in writing to Lessee. Lessee and Director shall meet and
confer on any such request and take appropriate action thereon, consistent with law, within 30

days from the date of such a request.

40. Lessor’s Cooperation. Lessor recognizes and acknowledges that Lessee may need
the assistance and cooperation of Lessor from time to time in order to properly perform and
fulfill Lessee’s covenants and obligations under this Lease. Therefore, Lessor agrees that the
Liaison shall work with Lessee in assuring that Lessee obtains the appropriate assistance and
cooperation of Lessor, subject to the terms of this Lease and all applicable laws.

41. Annual Report, Lessee shall submit to the Director a written annual report
describing in detail the activities and operations of Lessee on the Leased Premises in the

preceding calendar year by April 30 of each year.

42. Violations, Default, Remedies. (a) The following conditions will constitute a breach
of this Lease and a default hereunder:

(1) If Lessee fails to pay any rent when due or fulfill any other monetary obligation of
Lessee to Lessor, including but not limited to the maintenance of insurance and the making of
any payment of rent when due under Paragraphs 10 and 11 hereof and Lessee fails to cure such
monetary default within ten (10) days after written notice from Lessor to Lessee of such

monetary default.

(2) If either party fails to perform any of its other non-monetary obligations under this
Lease when due or called for.
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(3) If Lessee shall fail to satisfy any final judgment against it arising out of its operations
at the Leased Premises within 30 days after such judgment becomes final.

(4) If Lessee shall fail to submit in a timely manner its Maintenance Plan for any Lease
Year.

(5) If Lessee shall unreasonably fail or refuse to agree prior to any Lease Year, to a
written procedure as described in Paragraph 31 for such Lease Year.

(6) The levy of any attachment of execution or the appointment of any receiver or the
execution of any other process of any court which directly or indirectly substantially interferes
with Lessee’s operations under this Lease and which attachment, execution, receivership, or
other process of such court (or the effect thereof) is not vacated, dismissed or set aside within a

period of one hundred twenty (120) days.

(7) If Lessee shall be adjudged bankrupt, or a receiver be appointed for Lessee’s property,
or if Lessee’s interest in this Lease shall pass by operation of law to any person other than Lessee
and such adjudication, appointment or order is not vacated, dismissed, or set aside within one

hundred twenty (120) days from its entry.

(8) If Lessee shall make any assignment, sublease, or encumbrance of this Lease or any
interest of Lessee under this Lease, without Lessor’s approval pursuant to Paragraph 35 of this

Lease.

(9) If Lessee shall be in default of any of its obligations under the Funding Agreement,
Exhibit A hereto.

(b) If any of the events identified in subparagraphs (a)(2) through (a)(S) of this paragraph
should occur, such event shall constitute a default if the defauiting party fails to cure such event
within sixty (60) days from the date of written notice from the non-defaulting party, provided,
however, that if the nature of the non-monetary default is the result of a force majeure occurrence
or is otherwise of a nature such that it cannot be fully cured within that sixty (60) day period, the
party in default shall have such additional time as is reasonably necessary to cure the default so
long as the party in default is proceeding diligently to complete the necessary cure after service of

notice by the non-defaulting party.

(c) If Lessee shall be in breach of this Lease, as provided above, this Lease and Lessee’s
interest and rights thereunder shall cease, terminate, and be forfeited and Lessee shall surrender
the Leased Premises forthwith. In addition, if any of the conditions identified in sub-paragraph
(a) above should occur and the party in default does not cure the default, the non-defaulting party
may elect to terminate this Lease immediately and seek all remedies as provided under law and
equity. If Lessee is the party in default, Lessor may terminate Lessee’s right to possession
without termination of the Lease. If Lessor elects to continue the Lease and so informs Lessee in
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writing, Lessor will retain the right to recover rent and all other payments at such time as they
become due under this Lease and, Lessee may assign its interest in the Lease pursuant to
Paragraph 35 of this Lease. Lessor may also elect to rent the leased Premises to any other party
at a rental rate and for such terms as Lessor deems practicable, and the rent so received shall be
credited to the account of Lessee, less any expense of repossession and re-renting. During the
unexpired remainder of the Lease term, Lessee will be liable for any deficiency that results from
Lessor re-renting the Leased Premises at a lesser amount than the minimum rent called for in this

Lease.

43. Non-Waiver. No failure of either party to exercise any power given under this Lease
or to insist upon strict compliance with the undertakings, duties and obligations of the other party
hereunder, and no custom or practice of either party at variance with the terms hereof shall
constitute a waiver of either party’s right to demand exact compliance with the provisions,

covenants, terms and conditions of this Agreement.

44. Peaceable Termination. Lessee shall peaceably and immediately give up and
surrender to Lessor the Leased Premises and every part thereof at the termination of this Lease.

In case of termination of the agreement because of failure of Lessee to pay rent or any
other monetary obligation, or to perform any other obligation of the agreement, the City shall be
entitled to take action on the Letter of Credit.

45. Time of Essence. Time is of the essence of each provision of this Lease.

46. Integrated Agreement. This Lease contains or refers to all of the agreements of the
parties and cannot be amended or modified except by written agreement.

47. Lessee’s Acknowledgments. Lessee acknowledges that neither expenditures of
funds by Lessee, nor construction of improvements by Lessee, nor any representation by any City
official or employee, shall create any valid expectancy or right in the Lessee to renewal of this
Jease, or obligation by Lessor to renew this Lease, and that Lessee’s performance of all its
undertakings in this lease, over the term thereof, is a valid factor for consideration by the City in

determining whether this Lease shall be renewed.

48. Notices and Addresses. All notices, demands, requests or replies provided for or
permitted by this lease shall be in writing and may be delivered by any one of the following
methods: (1) by personal delivery; (2) by deposit with the United States Postal Service as
certified or registered mail, return receipt requested, postage prepaid to the addresses stated
below; (3) by prepaid telegram; or (4) by deposit with an overnight express delivery service.
Notice deposited with the United States Postal Service in the manner described above shall be
deemed effective three (3) business days after deposit with the Postal Service. Notice by
telegram or overnight express delivery service shall be deemed effective one (1) business day
after transmission to the telegraph company or after deposit with the express delivery service.
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Notice by personal delivery shall be deemed effective at the time of personal delivery.

For purposes of notice, demand, request, reply or payment, if to Lessor, delivery of such
shall be to both the Director and to the Comptroller at the following addresses:

Director of Parks, Recreation and Forestry Comptroller of the City of St. Louis
5600 Clayton Avenue Room 212, City Hall
St. Louis, MO 63110 St. Louis, MO 63103

If to Lessee, delivery shall be to:

American Golf Corporation
2951 28" Street, Suite 3000
Santa Monica, CA 90405
Attention: Legal Department

Each party shall have the right to designate a different address within the United States of
America by the giving of notice in conformity with this section.

49. Governing Law. This Lease and the rights and liabilities of the parties to this Lease
shall be governed by the laws of the State of Missouri. If any provision of this Lease is
invalidated by judicial decision or statutory enactment, the invalidity of any such provision will
not affect the validity of any other provision of this Lease.

50. Captions. Captions in this Lease are included for convenience only and are not to be
taken into consideration in any construction or interpretation of this Lease or any of its
provisions.

51. Nondiscrimination. Lessee agrees that in the use of the Leased Premises or in the
use of any premises, it will not exclude or discriminate against any person solely because of race,

color or creed, gender, sexual orientation, or for any reason not sanctioned by law and not
applicable alike to persons generally in the use of said Leased Premises.

52. Binding Effect. This Lease shall be binding on and inure to the benefit of the parties
and their successor except as otherwise herein provided.

In Witness Whereof, the parties have set their hands and seals the day first above written:

THE CITY OF ST. LOUIS

Mayor
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etoren

Comptroller

Approved as to form:

Waows.

City Counselor

ﬁf W/
City Register

AMERICAN GOLF CORPORATION, a California Corporation

Presidew

Attest:

Secretary

AGC Draft 8-21-00-Blackline.wpd

Lo RULLER'™S OFFICE

DOCUMENT # P A
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EXHIBIT B

THIS INSTRUMENT WAS PREPARED BY
AND SHOULD BE RETURNED TO:

Ormend G. Yeilding, Esq., Esquire

Lowndes, Drosdick, Doster, Kantor & Reed, P.A.
215 North Eola Drive

Post Office Box 2809

Orlando, FL 32802-2809

(407) 843-4600

ASSIGNMENT, ASSUMPTION AND CONSENT TO
ASSIGNMENT OF LEASE

[FOREST PARK GOLF COURSE, ST. LOUIS, MO}

THIS ASSIGNMENT, ASSUMPTION AND CONSENT TO ASSIGNMENT OF
LEASE (this “Assignment”) is made and entered into effective as of the ___ day of
L 2014 (the “Effective Date™), by and between CLP LEASEHOLD GOLF, LLC,
a Delaware limited liability company (f/k/a CNL INCOME EAGL LEASEHOLD GOLF, LLC)
(“Assignor”), whose address is 450 So. Orange Avenue, Orlando, FL 32801, to and in favor of
CF FOREST PARK ARCIS LLC, a Delaware limited liability company (“Assignee™), whose
address is c/o Fortress Investment Group, 1345 Avenue of the Americas, 46th Floor, New York,
New York 10105, Attention: Constantine M. Dakolias. Assignor and Assignee are, at times,
each individually referred to herein as a “Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, Assighor and certain affiliates thereof, as sellers (collectively, “Sellers”),
and CF Arcis X LLC, a Delaware limited liability company and an affiliate of Assignee, as
purchaser (“Purchaser”), are parties to that certain Purchase and Sale Agreement and Joint
Escrow Instructions dated as of June 12, 2014 (as may be amended and as partially assigned by
Purchaser to Assignee, the “Purchase Agreement”) with respect to the purchase and sale of
certain golf properties more particularly set forth in “Exhibit A” and “Exhibit B” of the Purchase
Agreement (each, a “Golf Property”); and

WHEREAS, Purchaser has partially assigned its rights and obligations under the
Purchase Agreement to Assignee with respect to the Golf Property identified as “FOREST
PARK GOLF COURSE, ST. LOUIS, MO” in the Purchase Agreement (the “Subject Property™);
and

WHEREAS, Assignor holds a leasehold interest (the “Property Interest™), in the Subject
Property pursuant to the documents set forth in Schedule 1 attached to this Assignment and by
this reference incorporated herein (collectively, the “Property Documents™); and
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WHEREAS, pursuant to the Purchase Agreement, Assignor desires to assign, transfer,
and convey to Assignee, and Assignee desires to assume (but only to the extent first accruing
from and after the Effective Date) and receive from Assignor, all of Assignor’s right, title, and
interest in and to the Conveyed Interest (as defined herein) pursuant to the terms and
requirements of this Assignment.

AGREEMENT

NOW, THEREFORE, for and in consideration of the sum of ten and no/100 Dollars
($10.00) in hand paid, and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by the Parties, and in furtherance of the agreements set forth
in the Purchase Agreement, the Parties hereby agree as follows:

I Recitals. The Parties acknowledge and agree that the recitals set forth above are
true and correct and are hereby incorporated into this Assignment by this reference.

2. Assignment. Effective as of the Effective Date, Assignor hereby assigns,
transfers, and conveys to Assignee any and all of the right, title, and interest that Assignor may
have in and to the Property Interest and all Property Documents, and all of Assignor’s right, title,
and interest in and to the Improvements, all Water Rights, if any, all Appurtenances (as such
terms are defined in the Purchase Agreement), and the use of the Subject Property for the term of
the Property Documents and in accordance with the terms, covenants, and conditions of the
Property Documents (collectively, the “Conveyed Interest”).

3. Assumption. Assignee hereby accepts and assumes all of Assignor’s right, title,
and interest in and to the Conveyed Interest, but only to the extent first accruing from and after
the Effective Date. Assignee hereby assumes all liabilities and obligations of Assignor under the
Property Documents or otherwise relating in any way to the Conveyed Interest, but only to the
extent first accruing from and after the Effective Date, and Assignee agrees to perform all
obligations of Assignor under the Property Documents or otherwise relating in any way to the
Conveyed Interest, but only to the extent first accruing from and after the Effective Date.

4, Purchase Agreement Controls. This Assignment is expressly made subject to
the terms and provisions of the Purchase Agreement. The delivery of this Assignment will not
affect, enlarge, diminish, or otherwise impair any of the terms or provisions of the Purchase
Agreement. In the event ol a conflict between the terms and provisions of this Assignment and
the terms and provisions of the Purchase Agreement, the terms and provisions of the Purchase
Agreement shall govern and control insofar as such interpretation does not in any way limit or
alter the rights of the party granting the Property Interest to Assignor or Assignee, as applicable,
pursuant to the Property Documents (the “Landlord”). In the event of a conflict between the
terms and provisions of this Assignment and the terms and provisions of the Property
Documents, the terms and provisions of the Property Documents shall govern and control as
between Landlord, one the one hand, and Assignor or Assignee, on the other hand.

o1 Entire Agreement. This Assignment and the Purchase Agreement represent the
entire agreement between the Parties regarding the Conveyed Interest and incorporate all prior
agreements and understandings relating to the Conveyed Interest, and no previous agreement or

0914625\16)524\1 601875 Forest Park MO
Assignment, Assumption and Consent 10 Assignment of Lease





understanding, verbal or written, of the Parties or any of their agents shall be binding or
enforceable unless specifically incorporated in this Assignment or in the Purchase Agreement.

6. Amendments in Writing. No amendment or modification of this Assignment
shall be valid unless the amendment or modification is in writing and signed by all Parties
purported to be bound thereby.

7. Applicable Law. The laws of the State in which the Subject Property is located
(not including the choice of law provisions thereof) shall be applied in interpreting and enforcing
this Assignment,

8. Counterparts. This Assignment and any amendment hereto may be executed in
counterparts, and upon all counterparts being so executed, each counterpart shall be considered
as an original and all counterparts shall be considered as one agreement.

9. No Third Party Beneficiaries. This Assignment is for the benefit of the Parties
only, and is not for the benefit of any other person or entity. Without limiting the generality of
the preceding sentence, the Parties hereto agree that there are no third-party beneficiaries of this
Assignment.

10. Invalidity of any Provision. If any agreement, condition, obligation, covenant,
warranty, or other provision of this Assignment shall be determined to be unenforceable, invalid,
or void, such determination shall not affect, impair, invalidate or render unenforceable any other
agreement, condition, obligation, covenant, warranty, or other provision of this Assignment.

11. Consent of Landlord. The consent of the Landlord to this assignment of the
Property Documents by Assignor to Assignee pursuant to this Assignment is attached hereto as
Exhibit A to this Assignment and by this reference incorporated herein.

(Remainder of page is intentionally blank. Signatures appear on the following page.)
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IN WITNESS WHEREOF, the Parties have executed this Assignment to be effective as
of the Effective Date,

“ASSIGNOR”

CLP LEASEHOLD GOLF, LLC, a
Delaware limited liability company (f/k/a
CNL INCOME EAGL LEASEHOLD
GOLF, LLC)

By: __
Name: Tracey B, Bracco
Title: Vice President

STATE OF FLORIDA)
) ss,
COUNTY OF ORANGE)
The foregoing instrument was acknowledged before me this ____ day of o

2014 by Tracey B. Bracco as Vice President of CLP LEASEHOLD GOI GOLF, LLC, a Delaware
limited liability company (f/k/a CNL INCOME EAGL LEASEHOLD GOLF, LLC).

Witness my hand and official seal

Notary Public

My commission expires: ,
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SIGNATURE PAGE
TO
ASSIGNMENT, ASSUMPTION AND CONSENT TO
ASSIGNMENT OF LEASE

[FOREST PARK GOLF COURSE, ST. LOUIS, MO]

“ASSIGNEE”

CF FOREST PARK ARCIS LLC, a
Delaware limited liability company

By:
Name: —
Title: S
STATE OF NEW YORK
COUNTYOF
On the N day of in the year 2014, before me personally came

__to me known, who being by me duly sworn, did depose and

bay ‘that he/shc/they resnde(s) in ) o
(if the place of residence is in a city, include the street and street number, if any, thereof); that
he/she/they is (are) the - (president or other officer or director or
attorney in fact duly appointed) of the CF FOREST PARK ARCIS LLC, a Delaware limited
liability company, the limited liability company described in and which executed the above
instrument; and that he/she/they signed his/her/their name(s) thereto by authority of the Sole
Member of said limited liability company.

Notary Public
Printed Name:

My Commission Expires:
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AGREEMENT FOR CONSENT TO ASSIGNMENT
OF LEASE AND ASSUMPTION OF OBLIGATIONS
(The Norman K. Probstein Community Golf Courses and Youth Leaning Center in Forest Park)

THIS AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE AND
ASSUMPTION OF OBLIGATIONS (this “Agreement”) is entered into as of this;‘lQ day
of December, 2007, by and among THE CITY OF SAINT LOUIS, MISSOURI (“Lessor™), the
lessor under the Lease defined and described below, AMERICAN GOLF CORPORATION, a
California corporation, the current lessee under the Lease (“Lessee™), CNL INCOME EAGL
LEASEHOLD GOLF, LLC, a Delaware limited liability company, as the assignee (the
“Assignee”) of Lessee, and EVERGREEN ALLIANCE GOLF LIMITED, L.P., a Delaware
limited partnership (“EAGL"), which will operate the premises described by the Lease under a
sublease agreement with the Assignee. This Agreement shall not take effect until the
cunsummation of the assignment and other transactions contemplated hereby, but will become
automatically eftective upon the occurrence of the Closing (defined below).

RECITALS:

A. Lessor and Lessee are parties to that certain Amended and Restated Lease
Agreement, dated as of August 31, 2000, by and between Lessor, as lessor, and Lessee, as lessee,
as amended, modificd or otherwise affected by the documents listed on Exhibit A hereto
(collectively, the “Lease™), relating to the golt course property known as “The Norman K.
Probstein Community Golf Courses and Youth Leaming Center in Forest Park™ and more
particularly described in the Lease (the “Golf Course”).

B. Lessee has entered into a contract to convey and assign all of its right, title and
interest in, to and under the Lease to the Assignee, following which Assignee shall be obligated
to perform all of the obligations of the Lessee under the Lease: and

C. Lessee has requested the Lessor’s consent to the assignment of Lessee's right.
title and interest in, o and under the Lease to the Assigncee

D. Assignee has asked for Lessor’s consent to the sublease of Assignee’s right, title
and interest in, to and under the Lease, including, without limitation, with respect to the Golf
Course, to EAGL under the terms of the Sublease Agreement defined and described below.

E. Assignee has asked for Lessor’s consent to the financing of Assignee’s leasehold
estate under the Lease in connection with the Financing (defined below).

NOW, THEREFORE, in consideration of the premises, and the undertakings of the
parties under the Lease and the Sublease Agreement, and their mutual agreements and
undertakings set forth herein, and for other good and valuable consideration, the receipt and
sutficiency of which the Lessor hereby acknowledges, the Lessor hereby agrees as follows:

Forest Park Consent 1o Assignment





[. The parties agree that the property covered by the Lease is described on Exhibit B,
attached hereto, which shall be substituted for the legal description attached to the Lease. The
attached legal incorporates all changes to the leased premises contemplated by the Lease.

e Lessor consents to the assignment of the Lease to Assignee under the terms of the
form of Assignment of Lease attached hereto as Exhibit C.

3. Lessor consents to the sublease of the Golt Course to EAGL pursuant to the form
of Sublease Agreement attached hereto as Exhibit D (the “Sublease Agreement”); provided the
parties hereby agree that nothing in the Sublease Agreement will be deemed to limit or expand
the Landlord’s rights or obligations under the Lease.

4. Lessor confirms that all conditions to the Lessor's effective approval of the
assignment of the Lease to Assignee and the sublease to EAGL, other than the closing of the
transaction giving rise to the assignment (the "Closing"), have been satisfied or waived.

5. Lessor hereby consents to Assignee’s encumbrance of its leasehold estate under
the Lease pursuant to a leasehold deed of trust/mortgage (the “Leasehold Mortgage™), on terms
reasonably acceptable to Landlord, partially securing Assignee’s (and its applicable aftiliates’)
obligations under financing to be provided by an institutional lender (the “Leasehold
Mortgagee™) to Assignee and/or its atfiliate(s) after Closing (the “Financing™). Upon notice that
a Leasehold Mortgage has been granted, and upon delivery of the name and address of the
Leasehold Mortgagee, Lessor agrees that it will not terminate the Lease without giving the
Leaschold Mortgagee notice and a reasonable opportunity to cure a default by Assignee and/or
its attiliate(s) under the Lease.

6. Lessor confirms that the attached Exhibit A sets forth a complete list of
documents that make up the Lease. The Lease represents the entire agreement between Lessee
and Lessor with respect to the Golf Course. The Lease is in full force and etfect and has not been
assigned, modified, supplemented or amended in any way except as described on Exhibit A.

7. Following the assignment ot the Lease to Assignee, Assignee shall be the Lessee
under the Lease, and American Golf Corporation shall be released from and shall have no further
liability to Lessor with respect to the obligations of Lessee thereunder arising or accruing after
the Closing. Percentage rent shall continue to be calculated in the manner desenibed in the Lease
based on the percentages stated therein of greens fees, cart fees, pro shop revenues, food and
beverage sales and all other revenues not ex pressly excluded from “Gross Revenues™ (as detined
in the Lease), whether collected by Lessee. EAGL, or another operator approved by Lessor.
Lessor’s right to audit golf course operations under the Lease shall be enforceable against Lessee
EAGL, or another operator approved by Lessor, or any of them in Lessor's sole discretion.

'

]

8. Upon the effective assignment of the Lease to Assignee, Assignee shall assume
all obligations as the Lessee under the Lease. Upon the execution and delivery of the Sublease
Agreement, EAGL shall be responsible for the fulillment of all obligations of the Lessee under
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the Lease; provided. that Assignee shall not thereby be released from its obligations and duties to
Landlord under the Lease.

9. Upon the execution of this Agreement, Lessor shall provide Assignee and EAGL
with copies ot all notices which may be required to be provided to Lessee pursuant to the terms
and provisions of the Lease. Following Lessee's effective assignment of the Lease to Assignee,
and in the event of a default by Assignee as lessee or any other party under the Lease, Lessor shall
give prompt written notice to Assignee and EAGL. All notices, requests and other
communications to Assignee and EAGL shall be in writing and shall be given to Assignee and
EAGL at its address set forth below or such other address as such party may hereafier specify for
the purpose ot notice in accordance with the terms of the Lease.

Assignee: CNL Income EAGL Leasehold Golf, LLC
¢/o CNL Income Properties, Inc.
450 S. Orange Avenue
Orlando, Florida 32801
Attention: Tammie A. Quinlan, Chief Financial Officer
Attention: Amy Sinelli, Esq., Senior Vice President
and Corporate Counsel
Fax: (407) 540-2544

With a copy to: Lowndes, Drosdick, Doster, Kantor and Reed, P.A.
215 North Eola Drive
P.O. Box 2809
Orlando, Florida 3280]
Attention: Willjam T. Dymond, Jr., Esq.
Fax: (407) 843-4444

EAGL: Evergreen Alliance Golf Limited. | P
4851 LBJ Freeway, Suite 600
Dallas, Texas 75244
Attention: Lynn Marie Mallery
Fax: (214) 722-6052

With a copy to: The Addison Law Firm
1490t Quorum Drive, Suite 650
Dallas, Texas 75254
Attn: Randy Addison, Esq.
Fax: (972) 960-7719

The addresses set forth above may be changed as to any party by such party delivering to
the other parties at least thirty (30) calendar days’ written notice as to such change ot address.
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of the

date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to
Assignee.

LESSOR:

THE&‘ Z OF SAINT L()%&, MISSOURI
1 ﬂt_‘hi'; __

Its: Ltmplmllu

ATTEST:

By: N/
Title: Repister

APPROVED AS TO FORM:

A

Title: Chy Counselor

LESSEE:

AMERICAN GOLIK CORPORATION,
a California corpor lb

By: J N
Name: Mark Fricdman
Title:  Secretary \1,‘ |3I°?

ASSICNEE:

3 CNL INCOME EAGL LEASEHOLD
A rhRrovoed, - ._/\d_./.}(-d-{_' /4}7 GOLF, LLC,

/ ‘ e a Delaware limited liability company
TR AND APPCDONMERT

\ QJ;?{Ai By: B

Cfin d 5o Name:
j Title:

COMPTROLLER‘S OFFICE

Sldalel

DOCUMENT #.—
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[N WITNESS WHEREOF, the undersigned have entered into this Agreement as of the
date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to
Assignee.

LESSOR:

THE TYOF,MNTLQ , MISSOURI
By: Ejzﬁﬂiél %é;%i_

Its: C'omptroller

By: jW /', L%‘ :
4

Title: B_@L\{_ster f

APPROVED AS TO FORM:

Title: City Counselor

LESSEE:

AMERICAN GOLF CORPORATION,
a California corporation

By: ) - 0
Name: Mark Friedman
Title:  Secretary

ASSIGNEE:

CNL INCOME EAGL LEASEHOLD
GOLF, LLC,
arp limited liability company

By: e o

Nan Tammie A. Quinian

Titlg; Executive Vice President
12 15fo Y

COMPTROLLER'S OFF\CEO

DOCUMENT #... .~ s
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EAGL:

EVERGREEN ALLIANCE GOLF
LIMITED, L.P,
a Delaware limited partnership

By:  PREMIER GOLF EAGL GP, L.L.C,,
a Delaware limited liability company,
General Partner

By: 5‘72.) 2)// ,

Name: Lynn Mane M
Title: Vice Premdcm

\2|jplo
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EXHIBIT A
LEASE

Amended and Restated Lease Agreement dated August 31, 2000 by and between The
City of St. Louis and American Golf Corporation.

Agreement dated August 31, 2000 by and among The City of St. Louis, the Norman K.
Probstein Foundation, Inc., American Golf Corporation and Forest Park Forever, Inc.

Memorandum of Agreement dated August 31, 2000 by and among The City of St. Louis,

the Norman K. Probstein Foundation, Inc., American Golf Corporation and Forest Park
Forever, Inc.
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EXHIBIT A TO ASSIGNMENT

CONSENT OF LANDLORD
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ESTOPPEL CERTIFICATE
Forest Park Golf Course, Saint Louis, Missouri

,2014

CLP Leasehold Golf, LLC

¢/o CNL Lifestyle Properties, Inc.

450 South Orange Avenue, Suite 1200

Orlando, Florida 32801

Attention: Chief Financial Officer and General Counsel
Telephone No.: (407) 650-1000

CF Forest Park Arcis LLC

c/o CF Arcis X LL.C

5221 N. O’Conner Blvd . Suite 700

[rving, Texas 75039

Attention: Blake S. Walker, James K. Noble,
and Randy Brown

Telecopy No.:

(972) 532-4301

Re: The documents described in the attached Exhibit A (collectively, the “Lease”).

Gentlemen:

The undersigned, intending to be legally bound, hereby certifies to the addressees and
agrees as follows:

1.

0914625\161524\1591421v3

Landlord is the owner of the fee simple estate of the golf course property known

as Forest Park Golf Course, and more fully described in the Lease (the
“Premises”).

The Lease represents the entire agreement between CLP Leaschold Golf, LLC, a
Delaware limited liability company, as tenant (“Tenant™) and Landlord, as
landlord, with respect to the Premises and there do not exist any other agreements
between the Tenant and Landlord concerning the Premises, whether oral or
written. The Lease is in full force and effect and has not been assigned, modified,

supplemented or amended in any way except as described on Exhibit A attached
to this certificate.

Tenant is not in default in the payment of any rent, additional rent or other charges
under the Lease.

Minimum rent is payable under the lLease at a quarterly rate of

$ _. Tenant is not currently paying percentage rent in excess
of minimum rent. All amounts due and payable by the Tenant under the Lease
have been paid in full through _, 2014 (except for any

adjustments in payments of additional rent as may be called for by any annual

I
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13.

accounting and adjustment procedure called for under the Lease). There is
currently $ ) __in the capital fund.

To Landlord’s knowledge, Tenant is not in default in the performance of any other
obligation of Tenant under Lease. Except for the agreements and other documents
referred to herein (the “Lease Related Documents”), there are no other agreements
or undertakings by the Tenant to the Landlord relating to the Lease or the
Premises and there are no documents under which any of Tenant’s obligations
under the Lease and/or Lease Related Documents have been altered or waived by
Landlord. Tenant is not in default of, and Tenant has performed to Landlord’s
satisfaction any and all conditions or obligations to be performed on or prior to
the date hereof, under the Lease and/or Lease Related Documents. Neither
Landlord nor, to the Landlord’s knowledge, Tenant has acted or failed to act in a

manner which, with notice or the passage of time, or both, could result in a default
under the Lease.

The term of the Lease commenced March 1, 1987 and expires March 31, 2021,
subject to any rights to renew or extend that are described in the Lease.

Each “Lease Year” under the Lease commences on April 1 in each year and ends
on March 31 of the following year.

Tenant has not granted Landlord any lien or security interest in any assets of
Tenant, including without limitation, Tenant’s accounts receivable or Tenant’s
furniture, fixture equipment or other personal property located on the Premises,
whether now owned or hereafter acquired.

Landlord is not holding a security deposit under Lease. No further security
payments are owing to Landlord. Further, the Tenant has not paid any rents due
under Lease more than thirty (30) days in advance of the date due under Lease.

To the Landlord’s knowledge, Tenant has no further funding obligations under the
Funding Agreement identified on Exhibit A.

The Landlord has not assigned, transferred or pledged all or any part of its interest
under the Lease to any other person or entity. Landlord has the capacity, power
and authority to issue this letter without the consent of any person or entity that
has not been obtained or that does not remain in effect. This letter is binding
against Landlord and may be relied on by the addressees hereof and their lenders.

All construction, improvements, alterations, or additions, if any, to the Premises
required under the Lease have been fully completed in accordance with the terms
of the Lease.

Landlord’s address for notice is:

Director of Parks, Recreation and Forestry
5600 Clayton Avenue
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Saint Louis, MO 63110
With a copy to:

Comptroller of the City of Saint Louis
Room 212, City Hall
Saint Louis, MO 63103

14. Landlord acknowledges that Tenant intends to assign all of its rights under the
Lease to CF Forest Park Arcis LLC, a Delaware limited liability company (the
“Assignee”). By separate instrument delivered to the Tenant and the Assignee,
Landlord has consented to such assignment of the Lease to Assignee.

15, This letter 1s issued with the intent that the Tenant, Assignee and Assignee’s
lenders may rely hereon in taking an assignment of the Lease.

Sincerely yours,
“Landlord”
THE CITY OF SAINT LOUIS, MISSOURI

By:
Its:
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EXHIBIT A
LEASE

. Amended and Restated Lease Agreement dated August 31, 2000 by and between the City
of St. Louis and American Golf Corporation.

2. Agreement dated August 31, 2000 by and among The City of St. Louis, the Norman K.

Probstein Foundation, Inc., American Golf Corporation and Forest Park Forever, Inc. (the
“Funding Agreement”)

(98]

Memorandum of Agreement dated August 31, 2000 by and among The City of St. Louis,

the Norman K. Probstein Foundation, Inc., American Golf Corporation and Forest Park
Forever, Inc.

4. Agreement for Consent to Assignment of Lease and Assumption of Obligations dated
December 20, 2007 by and between The City of St. Louis, American Golf Corporation,
CLP Leasehold Golf, LLC, a Delaware limited liability company, successor by name
change to CNL Income EAGL Leasehold Golf, LLC, a Delaware limited liability
company, and Evergreen Alliance Golf Limited, LP.
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AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE
AND ASSUMPTION OF OBLIGATIONS
(The Norman K. Probstein Community Golf Courses and Y outh Learning Center in Forest Park)

THIS AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE AND
ASSUMPTION OF OBLIGATIONS (this “Agreement”) is entered into as of this day
of , 2014, by and among THE CITY OF SAINT LOUIS, MISSOURI
(“Lessor™), the lessor under the Lease defined and described below, CLP LEASEHOLD GOLF,
LLC, a Delaware limited liability company, successor by name change to CNL Income EAGL
Leasehold Golf, LLC, a Delaware limited liability company, the current lessee under the Lease
(“Lessee”), CF FOREST PARK ARCIS LLC, a Delaware limited liability company, as the
assignee (the “Assignee”) of Lessee. This Agreement shall not take effect until the
consummation of the assignment and other transactions contemplated hereby, but will become
automatically effective upon the occurrence of the Closing (defined below).

RECITALS:

A. Lessor and Lessee are parties to that certain Amended and Restated Lease
Agreement, dated as of August 31, 2000, by and between Lessor, as lessor, and Lessee, as |essee,
as amended, modified or otherwise affected by the documents listed on Exhibit A hereto
(collectively, the “Lease”), relating to the golf course property known as “The Norman K.
Probstein Community Golf Courses and Youth Learning Center in Forest Park” and more
particularly described in the Lease (the “Golf Course”).

B. Lessee has entered into a contract to convey and assign all of its right, title and
interest in, to and under the Lease to the Assignee, following which Assignee shall be obligated
to perform all of the obligations of the Lessee under the Lease (but only to the extent first
accruing from and after the Closing); and

C. Lessee has requested the Lessor’s consent to the assignment of Lessee’s right,
title and interest in, to and under the Lease to the Assignee.

NOW, THEREFORE, in consideration of the premises, and the undertakings of the
parties under the Lease, and their mutual agreements and undertakings set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which the Lessor hereby
acknowledges, the Lessor hereby agrees as follows:

1 Lessor consents to the assignment of the Lease to Assignee.
2. Lessor confirms that al conditions to the Lessor’s effective approval of the

assignment of the Lease to Assignee, other than the closing of the transaction giving rise to the
assignment (the “Closing”), have been satisfied or waived.

3. Lessor confirms that the attached Exhibit A sets forth a complete list of
documents that make up the Lease. The Lease represents the entire agreement between Lessee
and Lessor with respect to the Golf Course. The Lease is in full force and effect and has not
been assigned, modified, supplemented or amended in any way except as described on Exhibit A.

Forest Park - Agreement for Consent to Assignment of Lease

and Assumption of Obligations 1
0914625\161524\1591394





4, Following the assignment of the Lease to Assignee, Assignee shall be the lessee
under the Lease, and Lessee shall be released from and shall have no further liability to Lessor
with respect to the obligations of Lessee thereunder to the extent first accruing after the Closing.
Percentage Rent shall continue to be calculated in the manner described in the Lease, based on
the percentages stated therein of greens fees, cart fees, pro shop revenues, food and beverage
sales and all other revenues not expressly excluded from “Gross Revenues” (as defined in the
Lease), whether collected by Lessee, Assignee, or another operator approved by Lessor. Lessor’s
right to audit golf course operations under the Lease shall be enforceable against Lessee,
Assignee, or another operator approved by Lessor, or any of them in Lessor’s sole discretion.

5. Upon the effective assignment of the Lease to Assignee, Assignee shall assume all
obligations as the lessee under the Lease (but only to the extent first accruing from and after the
Closing)._Assignee confirms that pursuant to Section 39 of the Lease, Assignee shall obtain the
prior approval of the Lessor before any change to the management company for the Golf Course.

6. Upon the execution of this Agreement, Lessor shall provide Assignee with copies
of al notices which may be required to be provided to the lessee pursuant to the terms and
provisions of the Lease. Following Lessee’s effective assignment of the Lease to Assignee, and
in the event of a default by Assignee as lessee or any other party under the Lease, Lessor shall
give prompt written notice to Assignee. All notices, requests and other communications to
Assignee shall be in writing and shall be given to Assignee at its address set forth below or such
other address as such party may hereafter specify for the purpose of notice in accordance with
the terms of the Lease.

Assignee: CF Forest Park ArcisLLC
c/loCFArcisX LLC
5221 N. O’Conner Blvd., Suite 700
Irving, Texas 75039
Attention: Blake S. Walker, James K. Noble
and Randy Brown
Telecopy No.: (972) 532-4301

With a copy to: Jeffrey W. Giese, Esqg.
Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dallas, Texas 75202
Telephone No.: (214) 468-3328
Email: jgiese@hunton.com

The addresses set forth above may be changed as to any party by such party delivering to
the other parties at least thirty (30) calendar days’ written notice as to such change of address.
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of the
date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to

Assignee.

LESSOR:
THE CITY OF SAINT LOUIS, MISSOURI

By:
Its:

ATTEST:

By:
Title:

APPROVED AS TO FORM:

By:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGES

Forest Park - Agreement for Consent to Assignment of Lease
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LESSEE:

CLP LEASEHOLD GOLF, LLC, a
Delaware limited liability company

By:
Name:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGE

Forest Park - Agreement for Consent to Assignment of Lease
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ASSIGNEE:

CF FOREST PARK ARCIS LLC, a
Delaware limited liability company

By:
Name:
Title:

Forest Park - Agreement for Consent to Assignment of Lease
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Exhibit “A”
L ease

1. Amended and Restated L ease Agreement dated August 31, 2000 by and between the City
of St. Louis and American Golf Corporation.

2. Agreement for Consent to Assignment of Lease and Assumption of Obligations dated
December 20, 2007 by and between The City of St. Louis, American Golf Corporation,
CLP Leasehold Golf, LLC, a Delaware limited liability company, successor by name
change to CNL Income EAGL Leasehold Golf, LLC, a Delaware limited liability
company, and Evergreen Alliance Golf Limited, LP.
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AGREEMENT
A -

This Agreement (“Agreement”) entered into as of the3{ day of, , 2000 (the
“Effective Date’”), by and among The City of St. Louis, a Missouri municipal corporation
(“City”), the Norman K. Probstein Foundation, Inc., a Missouri not-for-profit corporation
(“Probstein Foundation”), American Golf Corporation, a California corporation (“AGC”), and
Forest Park Forever, Inc., a Missouri not-for-profit corporation (“FPF”).

PREMISES

1. The City is the owner of Forest Park, a park located within the City. Forest Park includes
parcels claimed to be owned by, or leased by the City to, various entities. The City represents
that it is the sole owner of the Golf Courses, including the improvements thereon (as hereinafter
defined).

2. In Forest Park there are at present two golf courses which are owned by the City and

operated on the City’s behalf by AGC pursuant to a lease dated March 20, 1987 (the "1987 AGC
Lease"). These courses are an eighteen (18) hole course heretofore known as the Eisenhower
Memorial Golf Course and a nine (9) hole course heretofore known as the Forest Park 9 Hole
Golf Course (collectively the "Golf Courses”) and described on Exhibit AA.

3. The City adopted a Master Plan for Forest Park in 1995 (as amended, the ""Master Plan"),
which calls for various improvements to and reconfigurations of the Golf Courses.

4. The City and FPF are parties to a contract dated September 9, 1997 (the "City-FPF
Contract") pursuant to which FPF is endeavoring to raise funds to be utilized in the
implementation of the Master Plan.

S The City, FPF and the Missouni Development Finance Board (the "MDFB™") are parties to a
contract dated August 18, 1998 (the "Tax Credit Agreement") , pursuant to which the MDFB
grants credits against Missouri state income taxes to contributors of funds to be used for
implementation of infra-structure projects, as defined in the Tax Credit Agreement, in Forest
Park pursuant to the Master Plan.

6. The Probstein Foundation desires to contribute Two Million Dollars ($2,000,000) to FPF in
accordance with the terms of Schedule I which is attached hereto (the "Probstein Contribution").
Such funds together with other funds described herein are to be utilized to (i) reconstruct the Golf
Courses consistent with the routing plan dated March 31, 2000, designed by Hale Irwin Golf
Services (the "Routing Plan") and hereby approved by the parties hereto (Exhibit A); (i)

construct a new clubhouse and youth learning center consistent with the site plan, elevations and





floor plan dated March 31, 2000, designed by Powers-Bowersox (the "Clubhouse Plans") and
hereby approved by the parties hereto (Exhibit B); and (i11) construct and erect new signage for
said facilities consistent with the graphic specifications dated March 31, 2000, developed by
Kiku Obata & Company ("Signage Specifications”) and hereby approved by the parties (Exhibit
C). (The Routing Plan, Clubhouse Plan and Signage Specifications are hereinafter collectively
referred to as "the Project”.)

7 Ordinance No. 65044 (F.S. B.B. #117) provides that: (i) on and after the date of the
satisfaction of the Escrow Release Conditions (as hereinafter defined) the new Clubhouse to be
constructed, the Eisenhower Memorial Golf Course and the Forest Park 9 Hole Golf Course shall
be known as the Norman K. Probstein Community Golf Courses and Youth Learning Center in
Forest Park; (ii) upon completion of the reconstruction of the golf courses the three nine hole golf
courses of the Norman K. Probstein Community Golf Courses and Youth Learning Center in
Forest Park are designated as the Dogwood, Hawthom and Redbud courses, as depicted on
Exhibit A hereto; and (iii) upon completion of construction of the new Clubhouse a
restaurant/bar/grille therein shall be known as "Ruthie’s Café" and (iv) the dining/assembly room
in the Clubhouse shall be known as the "Hall of Champions”.

8. The City and AGC desire to enter into an Amended and Restated Golf Course Lease (the

" Amended and Restated Lease"), pursuant to which, inter alia, AGC will contribute One Million
Three Hundred Forty Thousand Dollars ($1,340,000) to the MDFB and Six Hundred Sixty
Thousand Dollars ($660,000) to FPF in accordance with the terms of Schedule 1 attached hereto
to be utilized for the Project on certain conditions recited herein.

9. The presently estimated costs of the Project are set forth in Exhibit D (the "Estimated Project
Costs"). The aggregate Project Costs shall not exceed $12,500,000, subject to the provisions of
this Agreement. The sources and timing of the funding for the payment of the Project Costs are
set out in Schedule 1 attached hereto.

10. The City and FPF are willing to accept the contributions of the Probstein Foundation and
AGC and comply with the conditions of the Probstein Foundation and AGC applicable to them,
as hereinafter provided.

11. In addition to all of the funds FPF receives, directly or indirectly, from the Probstein
Foundation and AGC and in addition to the Two Million Four Hundred Thousand Dollars
($2,400,00) FPF expects to receive from the Danforth Foundation as a result in part of the
contributions from the Probstein Foundation and AGC, FPF is willing to contribute Four Million
Five Hundred Thousand Dollars ($4,500,000) in accordance with the terms of Schedule | as
hereinafter provided (the "FPF Contribution").

12. The City is willing to contribute One Million Six Hundred Thousand Dollars ($1,600,000) to
be utilized for the Project in accordance with the terms of Schedule 1 as hereinafter provided (the
"City Contribution").





13. The execution and delivery by the City of this Agreement and of the Amended and Restated
Lease have been authorized by Ordinance No. 65044 (F.S. B.B.#117) of the City (the

"Ordinance").

14. Given the unique construction and management skills required to construct the Norman K.
Probstein Community Golf Courses and Youth Learning Center in Forest Park, the City has
agreed to pre-qualify golf construction firms that have the experience, qualifications, and
personnel to undertake and complete the construction of such golf courses in accordance with the
designs, budget and timetable agreed to by the parties. The City will send pre-qualification
matenals to the construction firms listed on Schedule 2, and to other golf construction firs as it
determines to be appropriate and to qualified contractors for non-golf course construction
elements of the Project for pre-qualification to bid on the Project.

15. The Danforth Foundation, a Missouri not-for-profit corporation, has advised FPF that it will
contribute, on or before March 31, 2001, the sum of Two Million Four Hundred Thousand
Dollars ($2,400,000) to FPF, which FPF will apply to the Project.

16. The Probstein Foundation acknowledge that the promises and undertakings of the other
parties, including but not limited to the City’s naming of certain facilities as requested by the
Probstein Foundation, constitutes good and valuable legal consideration to Norman K. Probstein
and to the Probstein Foundation.

17. FPF is a Missouri not-for-profit corporation which was organized to benefit Forest Park by
raising money from private donors. FPF acknowledges that the promises and undertakings of the
other parties are in furtherance of FPF’s corporate purpose and constitute good and valuable legal
consideration to FPF.

18. AGC acknowledges that the Amended and Restated Lease, as well as the promises and
undertakings of the other parties to this Agreement, constitute good and valuable legal
consideration to AGC for its promises and undertakings in this Agreement.

19. The parties wish to express their respective rights and obligations in this Agreement.

TERMS
For and in consideration of the foregoing Premises, and of their mutual promises and
undertakings herein set forth, the parties hereto contract and agree as follows:
ARTICLE I. Contributions.

Section 1. Conditions to Contributions. A Closing will be held as described in Article II below
at which the Closing Documents (as defined in Article IT) will be signed and delivered into
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escrow and the other actions completed as described in Article II. Upon the completion of the
Closing described in Article II, including satisfaction of the Escrow Release Condition (defined
below), the Probstein Foundation, AGC, FPF and the City shall be legally obligated to make the
contnbutions described in this Article I in accordance with the terms of Schedule 1. Except as
provided in Article I, no party to this Agreement shall have any obligation to make any
contributions described in this Agreement until the conditions to Closing described in Article 11
are satisfied, and the Escrow Release Conditions are satisfied. Notwithstanding any provision in
this Article I to the contrary, until the Escrow Release Conditions are satisfied, all documents and
funds that are required to be delivered pursuant to this Article I shall be delivered to
Commonwealth L and Title Insurance Company acting as escrow agent under the Escrow
Agreement (defined below) ("Escrow Agent”) to hold in escrow, rather than being delivered to
the recipients designated in Article I.

Section 2. Probstein Foundation Contributions: To Whom and How Made. The Probstein
Foundation hereby agrees to contribute Two Million Dollars ($2,000,000) to FPF forthe Project
on the dates set forth on Schedule 1 hereto. The Probstein Foundation shall at the Closing furnish
evidence satisfactory to the City and FPF that it has One Million Five Hundred Thousand Dollars
($1,500,000) which is escrowed with the Escrow Agent and restricted to pay the obligations of
the Probstein Foundation under this Agreement in accordance with Schedule 1.

Section 3. AGC Contribution. AGC hereby agrees to contribute One Million Three Hundred
Forty Thousand Dollars ($1,340,000) to MDFB and Six Hundred Sixty Thousand Dollars
(8660,000) to FPF for the Project (the "AGC Contribution") in accordance with Schedule 1.

Section 4. FPF Contribution. FPF prior to the execution of this Agreement has contracted with
Powers-Bowersox for a $25,000 fee to produce the Clubhouse Plans in order to provide the
Probstein Foundation and AGC with the matenials necessary to determine if they will contribute
funds for the construction of the Project. The Clubhouse Plans are being used as a basis for the
design and construction of the Clubhouse and the $25,000 paid by FPF shall be creditedto FPF’s
contribution toward the cost of said Project. FPF also agrees to provide the sum of $4,475,000 in
cash for the Project (together with the above referenced $25,000 fee the “FPF Contribution™).
FPF shali at the Closing furmish evidence satslactory o the City and the Probstein Foundaion
that it has established and has fully funded a bank account which is restricted to pay the
obligations of FPF under this Agreement in accordance with Schedule 1. Furthermore, in
addition, if in 2002, AGC does not receive any tax credits from the MDFB as provided in
Schedule 1, AGC will pay $172,848 to FPF in 2002, and FPF shall pay $115,232 in accordance
with Schedule 1. With the exception of the Powers-Bowersox contract, no comnmitment or
expense of any party heretofore made or incurred prior to the execution of this Agreement shall
be chargeable against any obligation hereunder of such party, be deductible from any funds
payable by such party, or be reimbursable from the funds of any other party or parties hereto.

Section 5. City Payment. The City agrees to provide the sum of One Million Six Hundred
Thousand Dollars ($1,600,000) for the construction of the Project (the “City Payment”) on the





dates in Schedule 1. The City Payment shall be retained by the City in a restricted account.

Section 6. FPF Draws. AGC, to the extent provided in Article I, Section 3, will be making some
of its contributions directly to MDFB. FPF covenants to draw from MDFB all funds contributed
to MDFB by AGC as soon as practicable after such contributions are made and to deliver said
funds to the Commonwealth Land Title Insurance Company (hereinafter referred to as Escrow
Agent or "Disbursing Agent") to be applied to Project Costs as hereinafter provided.

Section 7. Probstein and Danforth Foundation Contribution. FPF agrees that it shall transfer
the funds it receives from the Probstein Foundation and the Danforth Foundation for the Project
to the Escrow or Disbursing Agent within 48 hours after receipt of said funds. Such funds are
expected to be received as shown on Schedule 1 and shall be applied to Project Costs as
hereinafter provided.

Section 8. Allocation of Tax Credits.

FPF represents and warrants that there are currently available to it from MDFB Missouri tax
credits granted by MDFB that will permit FPF to make tax credits available to AGCin2001 and
2002 as shown on Schedule 1.

ARTICLE I1. Closing in Escrow and Release of Escrow.

Section 1. Closing in Escrow. The parties agree to close in escrow within fourteen (14) day s of
the City approval of the Ordinance, at a time mutually agreeable to the parties. The closing shall
be held at the offices of the Escrow Agent (the "Closing"). At the Closing the parties shall
execute the following documents and take the additional actions described below. All docurnents
executed shall be held by the Escrow Agent in escrow pursuant to an escrow agreement which all
parties agree to execute at the Closing in a mutually agreeable form (the "Escrow Agreement'")
until the conditions for releasing the escrow as described in Article II, Section 7(g) are satisfied.
No party shall be legally obligated to make the contributions described in Article I (other than
contributions to be made at the Closing pursuant to Schedule 1) and no person may incur

expense in reliance on this Agreement until: (i) all items described in this Article 1] have been
signed and delivered to the Escrow Agent, and (ii) the condition in Article 11, Section 7(g) for
releasing the escrow are satisfied. All documents and funds to be executed and delivered

pursuant to Article II, Sections I through 6, are collectively referred to as the "Closing
Documents."

Section 2. AGC Closing Items. At the Closing, AGC shall present an executed copy of the
Amended and Restated Lease.

Section 3. Probstein Foundation Closing Items. At the Closing, the Probstein Foundation
shall present:





a. Cash in the amount of $500,000 in accordance with Schedule 1 and

b. An executed copy of the Escrow Agreement described in Article I Section 2 satisfactory to
the other parties hereto (the "Probstein Foundation Escrow Agreement").

Section 4. FPF Closing Items. At the Closing, FPF shall present:

a. A letter from the Danforth Foundation regarding its $2,400,000 giftto the projectin the
form attached as Exhibit E;

b. Correspondence from the MDFB and other documentation regarding the tax credits
which FPF has allocated to AGC in the form attached as Exhibit F;

c. Cash in the amount of One Million Dollars ($1,000,000) in accordance with Schedule 1;
and

d. Evidence satisfactory to the City and the Probstein Foundation of the establishment and
funding of the restricted bank account as required in Article I Section 4.

Section 5. City Closing Items. At the Closing, the City shall present:

a A certificate of the City Register that the Ordinance No. 65044 (F.S.B.B.#117) (the
ordinance authorizing execution of the AGC Lease and this Agreement) (attached hereto as
Exhibit G) is in full force and effect, including a certified copy of the Ordinance;

b. A letter (substantially in the form attached as Exhibit G-1) from the Comptroller of the
City stating that the City has funded a restricted account with $800,000 and will meetits
obligations to contribute the remaining City funds to the Project in accordance with Schedule 1,
and .

¢ The executed Memorandum of Agreement described in Article IV Section 8.

Section 6. Items Involving Multiple Parties.
a. This Agreement shall be signed by all parties.
b. The AGC Lease shall be signed by the City and AGC.

c. All contributions that are required by Schedule 1 to be made on the Closing Date shall be
delivered.

d. An Escrow Agreement as referred to in Article 1 Section 1 hereof and consistent with
Article 1 hereof shall be executed by all parties hereto and the Escrow Agent.
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e. A form of Disbursing Agreements providing for payment of Project costs and consistent
with Article II Section 7 (i) hereto shall be approved by Commonwealth Land Title Insurance
Company, the City, FPF and such other parties, if any, as may be appropriate.

f. The Probstein Foundation Escrow Agreement shall be signed by the parties thereto.
Section 7. Design and Construction of the Project.

(a) Once all Closing Documents have been fully signed and all other deliveries required
by Article 11, Sections 1 through 6 have been made, all the Closing Documents shall be held 1n
escrow by the Escrow Agent on the terms set forth in this section and the Escrow Agreement (the
"Escrowed Documents").

(b) Assoon as practicable after the Closing, the City shall secure:

(1) A signed contract by and between the City and Hale Invin Golf Services
for golf course design services providing that the golf courses an the Norman K.
Probstein Community Golf Courses and Youth Center in Forest Park may be
referred to as a "Hale Irwin Signature Golf Course". Anything herein to the
contrary notwithstanding, if the City is unable to secure a signed contract with
Hale Irwin Golf Services to the effect stated within Article II, Section 7(b)(i) or a
professional golfer of equivalent stature by May 31, 2001, thera all money
contributed by the Probstein Foundation shall be returned forthwith to the
Probstein Foundation, subject to pro-rationing of expenses as provided in Article
V1 Section 2.

(i1) A signed contract by and between the City and Powers—Bowersox for
Clubhouse design.

(iii) A signed contract by and between the City and Kiku Obata & Company
for the Project signage

(iv) A signed contract or a supplement to an existing contract by and between
the City and a construction manager having demonstrable capabilities for a project
of the nature of the Project (the "Construction Manager™), selected in compliance
with Sections 8.679 and 8.681 RSMo after review and commemnt by FPF and AGC
on pre-qualification materials and proposals and seven (7) day s notice prior to
final selection by the City to FPF and AGC. If either FPF or AGC advise the City
in writing within such seven (7) days that they believe the City’s proposed
selected Construction Manager is incapable of performing appropriately on the
Project, the City will not formally select until conferring with the objecting party
or parties and until the City and the objecting party or parties have agreed on a
resolution of the matter.





(v) Other contracts deemed necessary and appropriate to support the design of
the Project and/or preparation of the Bid Package.

(vi)  If the City cannot secure a signed contract with any of the hereinabove
named design firms, the parties shall meet within seven (7) days of notice from
the City and discuss design firms of equivalent stature. The City shall solicit and
take in to account the views of the parties of such firms and devise alist of pre-
qualified design firms based on such views as well as its own and contract with
another designer as needed. Upon the signing of such a contract, all references
herein shall automatically be amended to reflect the change in design fim.

(¢c) Immediately following the Closing, the Escrow Agent shall transfer $1,500,000 of
the cash delivered to it by the parties in accordance with Article II to its disbursing department.
Said funds are to be requisitioned and used by the City to pay Hale Irwin Golf Services, Powers-
Bowersox, Kiku Obata & Company and the Construction Manager and other contractors
pursuant to Section 7(b)(v), above, the amounts stated in the Project Budget for the preparation
of the Project bid package or packages consisting of plans and specifications (the "Plans") that
shall be consistent with the Routing Plan, Clubhouse Plan and Signage Specifications and
Section 8.B. of the Lease. After $600,000 has been spent on design work and preparation of the
Bid Package, a review of the Project shall be made by the City and AGC to determine if the
Project can be built for the amount budgeted. The Plans shall be provided to the City for its
approval, and to FPF and AGC for approval as herein provided, and to the Probstein Foundation
for review and comment. The City will base its approval upon whether the Bid Package is
substantially in conformance with the Routing Plan, Clubhouse Plans and Signage Package and
the Project Budget and good construction practice . Unless within fifteen (15) business day s
after FPF and AGC have received the proposed Plans, FPF notifies the City that 1t believes the
proposed Bid Package is inconsistent with the Routing Plan, the Clubhouse Plans or the Signage
Specifications, or would not result in a Hale Irwin Signature Golf Course, and advises the City
with speaitiaity ol its 1easons, v AGT notifies the City under Scction 8 B of the Tease the
proposed Plans shall be deemed approved by AGC and FPF. If either does so notify the City, the
City agrees not to approve the Bid Package until the matter has been resolved. The Bid Package
shall be issued to contractors whose names have been fumished to AGC at least seven (7)
business days prior to issuance of the Bid Package. AGC may object to any bidder oo the list
within such period (other than contractors listed on Schedule 2) but shall not do so unreasonably
and without stated grounds therefor relating to competence or experience. Further, AGC
acknowledges that local contractor participation in the Project is an objective of the City and is
desirable. In the event of an AGC objection the City will not issue the Bid Package to the
contractor in question. Upon the approval of the Bid Package by the City, the Bid Package shall
be provided to the contractors listed on Schedule 2 and other contractors as determined under this
subparagraph ("pre-qualified contractors") in order to secure bids to construct the Project for an
amount not in excess of $10,000,000, pursuant to one or more contracts using the City’s Board of
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Public Service’s standard form for construction projects.’

(d) If during the preparation of the Plans or after receiving construction bidsthe City’s
Board of Public Service determines that contractors cannot be secured to construct the Project
for an amount not in excess of $10,000,000 it shall immediately notify all the parties to this
Agreement that it must deviate from the Routing Plan, Clubhouse Plan and/or Signage
Specifications. In such event, or if the Plans have been disapproved under subsection (c), above,
the parties to this Agreement shall meet as soon as practical with the Construction Manager, Hale
Irwin Golf Services, and Powers-Bowersox to determine what changes might be made in the
Project design to secure a bid at the Project Budget. The parties shall have thirty (30) days to
evaluate such changes and agree on modifications to the Plans. If the City, after review and
comment with all parties, cannot agree with all parties to proceed with a revised Plan, it shall
notify the Escrow Agent. Upon receipt of such notice, the Escrow Agent shall as soon as
practical prepare an accounting of the funds spent on outside design and management services in
the preparation of the Plans ("Plans Expenses”). The Escrow Agent shall then provide a copy of
its accounting to the parties, pay all bills received and allocate these costs to the parties using the
formula provided in Article VI, Section 2.d.

(e) After payment of the Plans Expenses, all the remaining escrowed funds shall be
returned to the parties in accordance with the formula in Article VI, Section 2d. The remaining
Danforth Funds shall be returned to FPF. As of the payment of the remaining funds all other
obligations under this Agreement shall be null and void and shall terminate.

(f) Within three (3) days of receipt of the construction bids, the Board of Public Service
shall provide copies of said bids to AGC and FPF for their review. AGC, the City and FPF shall
meet to discuss the bids within no more than seven (7) days of receiving the bids. Ifabid for a
contract to construct the Project or a portion thereof in accordance with the Project Budget 1s
received from one or more of the pre-qualified contractors, the City and the Construction
Manager shall, as soon as practical, determine whether such contractor or contractors are
responsible.

(g) The condition for release of the Escrowed Documents are i) FPF shall have received
the Danforth Foundation contribution in the amount set forth on Schedule 1 annd shall have
complied with Article I, Section 7 with respect thereto; and i) that the City enter into one or
more contracts with contractor(s) to complete all of the Project for a total price less than or equal
to the Ten Million Dollars ($10,000,000) (the "Escrow Release Conditions"). Promptly after the
contract(s) is negotiated, the City shall provide a written certification to all paxties to the
Agreement and the Escrow Agent that the City is prepared to accept one or more contracts with
contractors to complete the Project for less than or equal to Ten Million Dollars ($10,000,000)
(the "Construction Notice"). The City shall also provide to the Escrow Agent, and to any party
that requests a copy, a copy of all contracts for the construction of the Project. The Escrow
Agent shall review the contracts provided and confirm to the parties that there are contracts to do
the Project fora price less than or equal to Ten Million Dollars ($10,000,000). Once the Escrow
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Agent and the City make the confirmations described in the preceding sentence, the City shall
execute the contracts, the Escrow Release Conditions shall be deemed satisfied, the parties to this
Agreement shall be legally obligated to make the contributions described in Articlelin
accordance with the timetable in Schedule 1, and the Escrow Agent shall distribute the Escrowed

Documents in accordance with the instructions in the Escrow Agreement.

(h) If the Escrow Agent has not received the Construction Notice by May 31,2001, or if
the City notifies the parties to this Agreement and the Escrow Agent that the Escrow Release
Conditions cannot be satisfied, the Escrow Agent shall send a notice to all parties to this
Agreement that it appears the Escrow Release Conditions cannot be satisfied ("Fund Shortage
Notice"). Promptly after the Fund Shortage Notice is given, the parties to this Agreement shall
meet and attempt in good faith to resolve any problems so that the Project can be completed. 1If
the Escrow Agent does not receive written notice from all parties by June 30, 2001, or by an
Extended Deadline (as hereinafier defined) either that: (i) the Escrow Release Conditions have
been satisfied, or (ii) the date for satisfying them has been extended by the parties to a new
specified deadline (the "Extended Deadline"), the Escrow Agent shall anything herein to the
contrary notwithstanding as soon as practicable, (or as soon as practicable following the
Extended Deadline) return all Escrowed Documents to the parties that placed them in escrow in
accordance with the instructions in the Escrow Agreement, this Agreement shall terminate, and
the parties shall not have any further rights or obligations hereunder, except the rights and
obligations pursuant to Article V1 Section 2.d.

(i) As provided above, once the Escrow Release Conditions are satisfied, the construction
of the Project shall commence in accordance with the executed construction contract or contracts
and the escrowed funds and additional contributions shall be deposited with the Disbursing
Agent and be governed thereafier by the Disbursing Agreement. The Disbursing Agreement
shall require that all construction draws shall require the prior approval of the Construction
Manager and the City’s Comptroller.

(i) 1f the Board of Public Service receives a request for a change order which would
result in a substanual change i tic desigh ul i Golf Coursc and'or Clubhouse it shall, pnor to
approving such change, secure the approval of the parties to this Agreement. Furthermore, 1f any
change order would increase the cost of the Project by the lesser of 10% of the Project funds
remaining as of the date of the change order request or $50,000, the City and FPF shall endeavor
to determine ways to lessen the fiscal impact of such change order provided, however, that if
City and FPF cannot agree on such mitigated measures within ten (10) days, the City shall have
the authority to direct the Construction Manager as to the change order. All change order
requests shall be dealt with according to Board of Public Service operating procedures.

ARTICLE I11. AGC Covenants.
Section 1. AGC shall be obligated by the covenants in this Article I1I only if the conditions in
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Article 11 are satisfied, including the Escrow Release Conditions. Any departure from AGC’s
obligations under this Article 111 requires the written consent of all the parties to this Agreement.

Section 2. Upon completion of construction, AGC shall not make any change or alteration of the
Golf Courses that would prevent the promotion of the Golf Courses as a Hale Irwin Signature
Course. If the Golf Courses cannot be promoted as a Hale Irwin Signature Course forany
reason, AGC agrees 1o not make any change or alteration of the Golf Courses that would prevent
the Golf Courses from being promoted as golf courses of a quality equivalent to or better than
that of a Hale Irwin Signature Course.

Section 3. Upon completion of construction, AGC shall operate and maintain the Clubhouse for
uses identified in the Clubhouse Plans as defined in Section 8.A. of the Lease. AGC agrees not
to make any changes in the Clubhouse after construction is completed which change the design
character of the Clubhouse, or make structural alterations, without the prior written consent of
the parties hereto.

Section 4. AGC agrees to cause signage to be maintained during the term it is managing the Golf
Courses and Clubhouse that complies with the Signage Specifications.

Section 5. AGC agrees to comply with its obligations under the Lease concerning construction
and operation of a youth golf learning center and maintenance of the golf courses.

Section 6. AGC agrees to comply with its obligations under the Lease concerning establishing a
capital replacement fund for the Golf Courses and Clubhouse.

ARTICLE 1V. City Obligations.
Section 1. The City hereby agrees, in consideration of the Probstein Foundation Contributions:

A. To the extent permitted by law. it will cause AGC as its lessee and operator of the
Norman K Probstein Community Golf Courses and Youth Learning Center in Forest Park, and
any subsequent lessee or operator of the Norman K. Probstein Community Golf Courses and
Youth Learning Center in Forest Park, to provide, display and maintain signage indicating the
names of the Norman K. Probstein Community Golf Courses and Youth Learning Center in
Forest Park, the Dogwood, Hawthorn and Redbud courses, Ruthie’s Café, and the Hall of
Champions respectively, pursuant to Ordinance No. 65044 (F.S. B.B. #117) and in accordance
with the Signage Specifications.

B. There shall be placed in the Clubhouse a memoria! plaque for the former United

States President Dwight D. Eisenhower. The form of the plaque is shown in Exhibit C and its
location in the Clubhouse is indicated on Exhibit H hereto.
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Section 2. For and in consideration of the Probstein contributions, the City agrees that it will not
name and it will not allow any one to name any physical feature on the Golf Courses, or any
interior or exterior feature of the Clubhouse, after any person or entity other than the City or any
department thereof, AGC, FPF, the Missouri Department of Natural Resources or the Danforth
Foundation, or place or construct a permanent sign or plaque on the New Golf Courses (as
hereinafter defined) of any type that states the name of a person or entity other than as specified
in Sections 1 and 2 of this Article I'V; provided, any sign or plaque placed or constructed
pursuant to this sentence shall not be inconsistent with the Signage Standards. However, this
provision shall not prevent a plaque or sign to be placed in the Clubhouse or on the New Golf
Courses to acknowledge the entity that is operating the New Golf Courses. The design and
placement of a sign or plaque in the Clubhouse, as part of the Project, acknowledging the
contributions to the Project of the City and any department thereof, the Probstein Foundation,
FPF, AGC, the Danforth Foundation and the Missouri Department of Natural Resources shall be
subject to the approval of the City and FPF.

Section 3. In the event that after the construction of the improvements to and reconfiguration of
the Norman K. Probstein Community Golf Courses and Youth Learning Center in Forest Park
(the "New Golf Courses”) and the Clubhouse, either the New Golf Courses or the Clubhouse are
reconstructed in whole or in part, the names of the New Golf Courses and Clubhouse shall be the
names specified in Section 1 of this Article I'V, and no other names shall appear on, inside or
outside such facilities, except as permitted by this Article I'V.

Section 4. Subject to Section 5 of this Article IV, it is the intent of the City and the Probstein
Foundation that Sections 1,2 and 3 of this Article TV shall be in force and effect in perpetuity,
provided that the New Golf Courses are in existence and used as such and that a Clubhouse is in
existence and used as such on or adjacent to the New Golf Courses. The City, FPF, AGC and the
Probstein Foundation agree that Sections 1, 2 and 3 of this Article IV may be enforced only by
actions for injunctive relief. The Probstein Foundation agrees that injunctive relief shall be the
sole and exclusive remedy available to it and to Norman K. Probstein and their respective heirs,
assigns and successors against the City for violations by the City of Sections 1, 2 and 3 of this
Article V.

Section 5. Upon repayment by the City of the amount of the Probstein Contributions to the
charitable organization designated by the Probstein Foundation after receiving notice from the
City of the intended repayment to the Probstein Foundation defined below, together with interest
from the date of the payment of the Probstein Contribution in full as per Schedule 1, until
December 31, 2010, at the rate of 10% per year, thereafter, until December 31, 2018, at the rate
of 5% per year, and thereafter at an interest rate per year equal to the cost of living increase in the
preceding year, Sections 1, 2, 3 and 4 of this Article IV shall be inapplicable and of no force or
effect. If the Probstein Foundation is not in existence at the time of any repayment, such
repayments shall be made to the St. Louis Community Foundation or similar foundation to
establish a fund in the name of Norman K. Probstein.

Section 6. As long as the New Golf Courses and Clubhouse are in existence and used as such, the
City i) will operate or cause its golf course operator to operate a youth golf learning center; 11)
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shall use its best efforts to provide funds for the capital maintenance of the New Golf Courses
and Clubhouse, and iii) shall require its golf course operator to provide liability insurance
naming the Probstein Foundation, Norman K. Probstein (so long as he.is living) and FPF as
insureds, at no cost to the City.

Section 7. All approvals of the design called for under the Master Plan will be obtained. Plans
and specifications for construction of the Golf Courses and Clubhouse will be subject to the
approval of the City’s Board of Public Service.

Section 8. Promptly after this Agreement is signed, the City agrees to execute and record in the
real estate records of the City of St. Louis a Memorandum of Agreement relating to the City’s
obligations under Article IV, Sections 1,2, 3 and 4.

ARTICLE V. Representations and Warranties.

Section 1. Representations and Warranties the of Probstein Foundation

a. The Probstein Foundation is a Missouri not-for-profit corporation duly organized and
in good standing under the laws of the State of Missouri.

b. Execution of this Agreement has been duly authorized by its Board of Directors and
this Agreement is binding and enforceable against the Probstein Foundation.

c. Execution of this Agreement and performance by Probstein Foundation of its
obligations under this Agreement does not conflict with any other agreements to which the

Probstein Foundation is a party.

d. The Probstein Foundation is not a party to any pending litigation that concerns the
validity of this Agreement or which would impair its ability to perform its obligations hereunder.

e. The Probstein Foundation is authorized by Norman K. Probstein to agree in Article
IV Section 4 on his behalf concerning injunctive relief as the sole remedy, for certain events.

Section 2. Representations and Warranties of The City.

a The City is a municipal corporation organized and existing under the constitution and
laws of the State of Missouri and its Charter.

b. Execution of this Agreement has been duly authorized by the City and this Agreement
is binding and enforceable against the City.

c. Execution of this Agreement and performance by the City of its obligations under this
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Agreement does not conflict with any other agreements to which the City is party.

d. The City is not a party to any pending litigation that concerns the validity of this
Agreement or which would impair its ability to perform its obligations hereunder.

Section 3. Representations and Warranties of AGC.

a. AGC is a corporation duly organized and in good standing under the laws of the State
of California and is authorized to do business in the State of Missouri.

b. Execution of this Agreement has been duly authorized by the Board of Directors of
AGC and this Agreement is binding and enforceable against AGC.

c. Execution of this Agreement and performance by AGC of its obligations under this
Agreement does not conflict with any other agreements to which AGC is aparty.

d. AGC is not party to any pending litigation that concerns the validity of this Agreerment
or which would impair its ability to perform its obligations hereunder.

Section 4. Representations and Warranties of FPF.

a. FPF is a not-for-profit corporation duly organized and in good standing under the laws
of the State of Missouri. FPF is exempt from taxation under Section 501(c)(3) of the Internal
Revenue Code (the "Code”). Contributions to FPF are eligible for federal income tax deductions.

b. FPF is a charitable organization which is described in Sections 170(d)(2)}, 2055(a) and
2522(a) of the Code. The contributions to FPF pursuant to the terms and conditions of this
Agreement qualify for the federal gift tax charitable deduction or federal estate tax charitable
deduction. If a contribution to FPF does not qualify for the gift tax charitable deduction or the
federal estate tax charitable deduction, FPF will return the contribution to the party contributing
the funds.

c. FPF has not engaged in any activity or accepted any contributions ‘which would
jeopardize its tax-exempt status or otherwise cause contributions to FPF to be ineligible for a
federal income tax charitable deduction and federal gift tax charitable deduction or federal estate
tax charitable deduction and FPF will not engage in any activity or accept any contributions
which would jeopardize its tax-exempt status.

d. Execution of this Agreement has been duly authorized by the Board of Directors of
FPF and this Agreement is binding and enforceable against FPF.

e. Execution of this Agreement and performance by FPF of its obligations under this
Agreement does not conflict with any other agreements to which FPF is a party.
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f. FPF is not party to any pending litigation that concerns the validity of this Agreement
or which would impair its ability to perform its obligations hereunder.

Section 5. Representations and Warranties: Binding, When; Survival of.

The foregoing representations and warranties of the parties hereto shall be binding as of
the date of execution of this Agreement and shall survive Closing.

ARTICLE V1. Defaults and Remedies.

Section 1. Event of Default. If any party to this Agreement is in default hereunder, including
but not limited to payment of its pledges pursuant to Schedule 1 hereof, (a "Defaulting Party '),
any other party to this Agreement shall give written notice to the Defaulting Party (with copies to
all other parties) that such Defaulting Party is in default hereunder with respect to the matters
descnbed in such notice and such Defaulting Party has thirty (30) days in which to cure such
default. If the Defaulting Party fails to cure such defaults within thirty (30) days after such
default has occurred then an "Event of Default" shall be deemed to have occurred.

Section 2. Remedies Following an Event of Default. Following an Event of Default, the
nondefaulting parties shall have the following rights, remedies and obligations.

a. If completing the Project is still feasible, the nondefauliting parties agree to use
reasonable efforts to substitute a new party to perform the Defaulting Party’s obligations with the
goal of completing the Project in accordance with the terms of this Agreement, and may use any
contribution still on hand of the Defaulting Party for such purpose, or with such changes thereto
as may be approved by the nondefaulting parties.

b. If the Probstein Foundation is the Defaulting Party and fails to cure its default within
the applicable cure period, the City shall no longer be obligated by the provisions of Sections 1,
2.3 and 4 of Article IV,

c. If completion of the Project in accordance with the terms of this Agreement (or in
accordance with changes approved by the nondefaulting parties) is not feasible, the nondefaulting
parties may agree to terminate this Agreement.

d. If the Project can not be completed, then the Disbursing Agent shall refund to the
contributing parties any funds still held by the Disbursing Agent, unless the contributing party
gives other directions for payment of such refund in accordance with the calculations provided
below:

(1) First, the Disbursing Agent shall determine the percentage of the Project Cost for each
party by dividing what each party has pledged pursuant to this Agreement to contribute to the
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cost of the Project by the total of all pledges for the construction of the Project;

(2) Second, the Disbursing Agent shall determine what each party to the Agreement has
actually paid to the Disbursing Agent as of the date of the Event of Default;

(3) Third, the Disbursing Agent shall determine the total amount of funds disbursed from
the Project Budget and binding accounts payable as of the date of the Event of Default
(collectively the "Billable Costs");

(4) Fourth, the Disbursing Agent shall allocate to each party its percentage share of the
Billable Costs as determined above by multiplying the percentage obligation for each party in1
paragraph (1) above times the total Billable Costs;

(5) Finally, the Disbursing Agent shall for each party subtract the amount paid by each
party from the Billable Costs allocated to each party. 1f a party has already paid its percentag €
share of the Billable costs, it shall receive a refund for any amounts in excess of its percentage
share. If a party has not paid its percentage share of the Billable Costs, it shall within seven (7)
days of receipt of notice of its percentage share obligation from the Disbursing Agent, deliver
such funds in cash as are necessary to discharge its obligations under this section of the
Agreement.

The following example shall illustrate the paragraphs above:

If Project Cost = 12M:

Percentage
Pledge by Party By Party
A M 33-1/3%
B 2M 16-2/3%
C oM 50%
12M 100%
Paid as of Event of Default Billable Cost
A = $IM $6M
B = $2M
c = $4M
$7M
Obligations to Pay Billable Cost Refund/or Payment Due
A = 2M A = pay $1M to Disbursing Agent
B = IM B = repayment to B of $ 1M
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C = 3M C =repayment to C of $1 M

e. All other provisions of this section notwithstanding; subject to Article IV, Section 4,
the parties may exercise all of their rights and remedies available at law or in equity or
hereunder, including but not limited to pursuing a claim for damages against the Defaulting P arty
and/or seeking specific performance against the Defaulting Party and reasonable attomeys’ fees
including but not limited to payment by the Defaulting Party of its percentage share of the
Billable Costs.

ARTICLE VI1. Miscellaneous.

Section 1. Entire Contract. This Agreement contains the entire agreement between the parties
concerning the subject matter hereof and supersedes all prior pledge letters and agreements of’
any kind conceming said subject matter.

Section 2. Missouri Law. This Agreement shall be governed exclusively by and be construed in
accordance with the applicable laws of the State of Missouri.

Section 3. Construction Manager Reports. The City shall cause its Construction Manager to
furnish FPF and AGC with copies of periodic construction progress reports it furnishes to the
City as of the dates it provides such information to the City.

Section 4. Awareness of Defaults; Notice. In the event that any party becomes aware of any
default by any other party to this Agreement or by any nonparty that is obligated to perform
obligations described in this Agreement, or if a party becomes aware of circumstances that will
prevent performance of this Agreement in accordance with its terms, such party agreesto give
the other parties to this Agreement prompt written notice of such information.

Section 5. Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 6. Notices. All notices required to be given hereunder shall be given by certified mail,
personal delivery or telefax (with a hard copy sent by first class mail) to the following addresses:

If to City: Director, Department of Parks, Recreation & Forestry
5600 Clayton Avenue
St. Louis, MO 63110
Facsimile Number: (314) 535-3901

with a copy to: City Counselor
314 City Hall
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1200 Market Street
St. Louis MO 63103
Facsimile Number: (314) 622-4956

If to FPF: Forest Park Forever
5595 Grand Drive
St. Louis MO 63112
Attn: Executive Director
Facsimile Number: (314) 367-7622

with a copy to: S. Jerome Pratter, Esq.
The Stolar Partnership
911 Washington Avenue
St. Louis, MO 63101
Facsimile Number: (314) 436-8400

If to AGC: American Golf Corporation
2951 28" Street, Suite 3000
Santa Monica, CA 90405
Attention: Legal Department

If to the Probstein Mr. Norman K. Probstein
Foundation: Madesco Investment Company
4630 Lindell Blvd.
St. Louis, Missouri 63108
Facsimile Number: (314) 367-1371

with a copy to: Richard B. Rothman, Esq.
Blitz, Bardgett & Deutsch, L.C.
120 So. Central, Suite 750
St Louis. Missoun 63105
Facsimile Number: (314) 863-1877

or to such alternate address as any party designates by notice given in accordance herewith. All
notices delivered or delivered by fax shall be deemed received on the day delivered or faxed. All
documents sent by certified mail shall be deemed received two (2) business days after placerment
in the mail.

Section 6. City Approvals. The City will use its best efforts to obtain all required City
approvals for the Project and will promptly notify the other parties in writing if it is unable to

obtain such approvals.

Section 7. Probstein Foundation’s Consents and Approvals. The Probstein Foundation
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hereby irrevocably assigns to Norman K. Probstein and to his successors designated in this

section the right to make all decisions under this Agreement that require the approval of the
Probstein Foundation, including but not limited to decisions concerning approval of design plans
for the Project, approvals of changes to design plans previously approved, and amendments LO
this Agreement. In the event of the death or incapacity of Norman K. Probstein, all consents and
approvals required from the Probstein Foundation under this Agreement shall be givenby Jarmes
Nathaniel Probstein and Richard B. Rothman acting by unanimous consent. In the event that
either James Nathaniel Probstein or Richard B. Rothman is unable to act by reason of death or
incapacity, or either is unwilling to act on behalf of the Probstein Foundation pursuant to this
Agreement, then J. Ben Miller, 111, shall substitute for the person who is unable or unwilling to
act. 1f two members of the group consisting of James Nathaniel Probstein, Richard B. Rothrman
and J. Ben Miller, 111, are unable to act by reason of death or incapacity or are unwilling to act on
behalf of the Probstein Foundation, the single remaining member of the group who is willing and
able to act may give all consents and approvals on behalf of the Probstein Foundation pursuant to
this Agreement. 1f no members of the group consisting of James Nathaniel Probstein, Richard B.
Rothman and J. Ben Miller, 111 are able or willing to act pursuant to this section, then the
successors for giving all consents and approvals required from the Probstein Foundation under
this Agreement are the following entities in the following order of succession: (i) first, the
Probstein Foundation, (ii) second, if the Probstein Foundation has ceased to exist, but has
delivered the balance of its assets to a community foundation, then such community foundation,
and (iii) third, if the preceding clause is not applicable or such community foundation has ceased
to exist, then the Attomey General of the State of Missouri.

Section 8. Enforcement of Agreement. The Probstein Foundation shall have the right to
enforce this Agreement, and if such Probstein Foundation ceases to exist, then the Attomney
General of the State of Missouri shall also have the right to enforce this Agreement.

Section 9. Probstein Foundation; Recipient of Funds. If the Probstein Foundation is no longer
in existence at the time it would be entitled to receive money pursuant to this Agreement, then
such money shall be paid to the St. Louis Community Foundation to be used for one or more of
the charitahle purposes for which he Probstein Foundation was orpanized. or if the St Louis
Community Foundation is not then in existence, as determined by FPF.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
signed to its respective name and behalf and its official seal to be hereunto affixed and attested
by duly authorized officers, all as of the date first above written.

By: e o

CITY OF ST. LOUIS, MISSOURI
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CUinr i Lotz » Lt

DOCUIINT # _i@_/

Clarence Harmon /

7\ Mayo |
By: }([/ 2% .

Darlene Green
Comptroller

Approved as to Form: "
\‘Q&,O\A—W«A“: d‘\'
Thomasi; R y) 0
City Counsglor

ATTEST:

By: Qx/fj’)ﬁ? ﬁ:ﬂuéﬂ’
" Rita M. Krapf’/
Register

FOREST PARK F INC

THE NORMAN K. PROBSTEIN FOUNDATION

By: /7”_"’”" S doloas==—

Tite: U rcteddig

AMERICAN GOLF CORPORATION
By: W -
Tite: ~ (huef Grocitow Officen
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. The other parties to this Agreement acknowledge that The Probstein Foundation has
expressed its preferences i) for the signs to be used on the attached copy of Exhibit C and ii) that
a montage of pictures in memory of Dwight D. Eisenhower similar to that set out in Exhibit C be
designed and appropriately displayed in connection with the memorial plaque for former
President Eisenhower referred to in Article IV Section 1.B of this Agreement, and agree to
endeavor to respect those preferences in the development of the final, approved Plans; further,
the other parties to this Agreement agree that such signage should be placed in prominent
locations in keeping with the functions of the signs and in a spirit of acknowledgment of the
catalytic role played by Norman Probstein in generating funding for the overall Project.

CITY OF ST. LOUIS, MISSOURI

oy CH~

Clarence Harmon

Darlene Greén
Comptroller

BY e 3/
Thomas J. Ray
City Counselor

FOREST PARK FOREVER, INC.
By:

THE NORMAN K. PROBSTEIN
FOUNDATION

By:

AMERICAN GOLF CORPORATION

By:
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SHARON QUIGLEY CARPENTER, RECORDER OF DKEDS
1200 MARKET STREET, ROOM 116
ST, LOUIS, MISSOUR] 63103

RECORDER OF DEEDS DOCUMENT IDENTIFICATION & CERTIFICATION SHEET

TYPE OF INSTRUMENT: Memorandum

GRANTOR: City of St. Lows

GRANTEE: Probsiein Foundation, Amcrican Golf Corp and Foret Park Forevey

BRIEF PROPERTY
DESCRIPTION: Forcst Park Goif Courses

PREPARED BY: Commonwesith

STATE OF MISSOURI )
sS
CITY OF 8T. LOUIS )

I, the undernignod Recorded of Desds for said City and Siste, do hereby centify that the
following and annexed instrument of writing which comsist of /) pages (this page inclusive),
was filed for recocd in my office on date and time shown sbove and {s tuly recorded in the book
and pago shown ai the wp of this page.

In witness whereol t have berounto set my hand and official sas) the day, month and ycar
aforesnid.

SHARON QUIGLEY CARPENTER

CITY OF ST 1.0UIS
LIS ? 5%70
e Codef pFss3
Recording Clerk /’u}!

NOTE  Docwmens information nn this sertifieation shoet s furnirked as a comemience ondy. In
the case ol any discrepancy herween same and the attached instrument the atiirehed instrumens
ROVerRs

PLEASE DO NUT REMINY. 1HIS PATL.
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MEMORANDUN QF AGREEMENT

KN Al.L, MEN HBY THESE PRESENTS, thal the City ot st .
i, Missouri. a ounicapal cOTRATA fon organized and exint ing
uhtloer St CEarter and thn Constatution amt Yawn of the State i
Missoan i deity™), the Norman K. Probatein FoundatLfon, Ine , 4
Mearewri nob-tar-protil cotporation ("Probstein Foundation),
American Goll Corporation, a California corporation {"AM¥], and
Borwel Tayk Forrvesy, Ime., A Miasouri nel - for-profijt corporat. i un
U'RPET) . have entered inLo an Mreement dated August _;ﬁj_”v. 2000
(the "Agreement ™) concernifig certasin property in Forest Park in
L City of St. Louis deacribed in Exhibit A. The City's
execylrion of the Agreemapnt ie authorized by Ordinance 65044 of
thr Ciry.  in the Agreement, the Probelein Foundation agrees Lo
make certain contributions (the *Probstein Foundat ion
Comlributicna™l ta br uaed with orher fundr for the
proonstruction of the municipal golf courder in Forest Park and
CongLiuct ion of a new 901{ clubhounse.

The Agrecment provides in part as follows:

ARTICLE IV. City Obligations.

tection L. The City hereby aqreed, in

cronsidaracion of the Frobatein Foundat fon

font ribut ions

A, To the extenl permittad by law, it will

ravRe AGC a2 its lerure and aperator o! Lhe

Norma:n K Probatein Community Gol! Courses and

Youth Learning Center in Forest Park, and any

suboequent learce my Aaprrarar of the Norman

K. Vrobotein Community 6Gnl! Couraes and Youith

IeArning Centar in Forest Park, Lo provide

sdiapiay and mainrain magnage indicating 1 e

names ol e Notman K. Probetedr. Comanniry

Gal? Chyrsesn and Youlh LEArnAng Center iy
Fuest Pavk, “he Dogwood, Hawt ho) o Atk Rudingd
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cousrges, Buthle's Calé, and the Lall ot
Champions respertively, purenant te Drdinance
NO. 65044 (F.5. B.B, #117) and in accordance
with thre signags Specifications.

U. There shall be placed in Llie Clubhouse a
memorial plagque For the former United States
P:egident Owight D, Eimsephowsr The foum of
Lhe plaque is shown in Exhibit © and itsg
locagrion in the ¢Yubhrune in {ndicated on
Exhibit H hevero.

Sprrion 3 Far and {n considerarion of rhe
Probatein contributiona, the City agreen that
it will not name and it will not allow any
onf Lo name any physical frature an the Golf
Couvgee, or any interior or exterior featuzre
of the Clubhouse, afrer any person or entity
nther than the City or any department

thareol, AGC, FPF, Lhe Miasouri Department of
Natural Resourcee or the Danforth Foundation,
Ul place ul Cunsliull a permanent olgn o1
plaque on the New Golf Cournen (as
hereinafter defined) of any type that atates
the name of a person or entity other than as
specified in Bections 1 and 2 of thiv Article
1V. Howaver, thime provigion mhall nor
prevent a plague or sign to be placed in the
Clubhouse or on the New Golt Courses to
.-uf*lrnnu'l.tdc:n rhe ontity thar ia Apryaring the
New Goll Courses. The design and placement
ol a nign or plaque in the Clubhoupe, as paxt
of the Project, acknowledging the
contributions Lo the Project of the City and
any department thernof, the Prabatein
Feundation, FPF, AGC, the Danforth Foundat ion
and the Missouri Department of Natural
Rraources shall be subject to the approval of
"he Clty and Fpr

Section 3. In the evenlL Lhet alter the
conmt riction of the {mprevemsnta to and
teconfiguraticn of Lhe Norman X. Probstein
Ferear Park Community Golf Uowrcer (Lhe *New
Goll Courses®) and the Clubhousc. either the
New Goll Cowmnnn or the Clubhouse sre
reconstructed in whnle oy an part, the names
Bt the New Golf Conrwes and Clubhouse shal |
Fer U e namer opecified in Jection 1 of Lhim
MrticTe IV and na ather pnamen shall appear
by dnvade o ol vade sulh fac:ilitics, TXRCE L
1oprrritted hy rhya Artisle Ju
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Sectimt 4. Subject Lo Section 5 ol thie
Article 1V, 4t ia the inlent of the City apd
the Prahatein Foundation that Sectioma 1, 2
andt vV of this Article IV shal) bn in force
and effert in petpetuity, provided thav tha
New Guif Courarn ace in saxinrence and uged
as murh and thar a Clubhouse i in exiplence
and used an such ol cr adjacent te the Hew
tinlT Courses. The Cily., FPF, AGC and Lhe
Probrtrin Poundation agree Lhat Sections 1, 2
and ) of thie Articvie IV may be enforced only
by actioms souc injunctive relief. The
Frobatain Foundation agreez Lthar injunctive
rallef shnll be Lhe ao0lc and exclugive
remedy available wo iU and to Norman K.
Prohetein and Lhely respective helra, ansigns
and successors aguinst the CiLy for
viclations by the City of Sections 1, 2 and
3 ot this Article IV.

Thix Memorandum of Agreement in executed by Lhe
undersigned parties with the inlention that the gamo should be
tiled for record in che Office of the Recorder of Deeds for the
City of St. Louis, Missouri to give notice of rhe existence of
Ll City’'m oh)igations under Article [V, Sections L, 2, } and 4
ot the Agreoement with respect to thae Golf Course property, but
the executinn onf thie Memorandum ehall not change, alter or
mudily the provisions of the Agrsement .

(K WITNESS WHEREDF, the undevsigned parties have each

canacd thios Memarandum of Agreement t0o be executed thio S_L day

ot Ay;pljk 000
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STATE OF mM19%

)} 88
Gy we H5YLOLOUTS )

;"!
on thia Z? day of 3000, before me appeared

;ﬁ/{{}ﬁm, Lo me pers who be L me duiy Aworn
did say that he is Lth ?y%ié +*3nd that the
foregoing inetrument wag nlgru-g and Benla half of aaid

corpozgtion by authority of ite Board of Directors and eatl

nowledged said inatiument Lo be the frae act nnd deed

e X _._,....-.—....‘o.ia-n-
Lk DO AN S e prur ) s .

\n,

In testimony whereot. I have hersunto set my hand and
allixed my official seal in the cu,y and siLatre n:oreoaxd day and

year firet above written,
= I e e

My Commission Fxplres:
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2000, befara ma aAppesred
being by me duly

Eworn gay that bha s the
and that the foregoing inst goa
of said coxparation by suchoxity of ite Board of Direccore and

vty acknovisdged said ipstrument tO be Chak

zard : ]
fxrea BAa® upid corparation.

In testimony whexeof, 1 have heywunto sat Wy hand and
comty ard stace aforsspid, day
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amd year hm above writcen. ‘ P
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A vnbpard bere A Fha Sy are ol Myneosuts, and 4l e A8 ACLieA ver Uhe
Tearaoimg inetoonPil 8 Lhe conparata apal of waid covperation. and that wald
JAL o waa s eyt Ad pepNted an helul Lot ascd corperatson, Yy mlhaTity of
s Brapd o Uisemeb o, aned sa Ll Ati'fﬂf - ! acknowledned nadd

tpat rument 1o 1 Lise 1y ee A7t oapd derid of Akid rogporatioh:

N TEETTMONY MIRERDE, 1 have havepmmo sgt my hand aed affiumd my oCficral
peal in ) e Coiney amd S Aave dlerecaid,_the Qg[_‘f’n'\'nl year fipsy above wrathen,
e e 3

Wata1y fubllc

Ny ThREm wxpirra: RICHARD B. m
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STATE OF MISSOURI |
} 88
CITY OF ST. LOUIS )

On this 2ﬁf64y of [ ?_+ 30C0, balore me appaared
CLARYNCE HARMON, to me personally known, who, being by me duly
sworp did eay that he ig the Mayor of the Cicy of St. louis, and
Lthat the foregoing instrument was signed and sealed on behalf of
naid City and llig CLARENCE HARMON acknowledged said inatrument
tO be the tree act and deed of said Ciry.

In Lestimony whersof, I have harsunto set my hand and
affixed my afficial meal in che city apd stave aforesaid, day and

year [irmt above written.
Kilucr  frnonrs
ARY PUBLIC

My Commission Explres: &2,"'3&' “m
STATE OF biasSOUNS
*T. LOWNS OITY
MY COMMEIION KXF. AUG. 28,208

STATR OF MISSBOURI )
) 88
CITY OF 8Y. LOuIS )

On thia ﬂdny of » 2000, before me appeared
Darlene Green, to me personal Yy own, who, being by we duly
sworn did say that she is the Comptrollexr of the City of 8t.
Louis, Missour:y, and that the loregoing instrument was figned and
oaaled on behalf of sald CiTy and said Darlene Green acknowledged
#aid instrument to bs the free act and deed of said Ciry.

In testimony whereof, I have hereunto aet my hand and
affixed my ofticial seal jn the City and etace afcresaid, day and

year first sbove writtan.
n: OTARY PUBLIC VXA

Hy Commission Expiree:

unnutdnﬂu:‘
N:;th¢ﬁ=;;ab

BY. LOuss Oryy
MY COMMERNON KXP AR, D29
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AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE
AND ASSUMPTION OF OBLIGATIONS
(The Norman K. Probstein Community Golf Courses and Youth Learning Center in Forest Park)

THIS AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE AND
ASSUMPTION OF OBLIGATIONS (this “Agreement”) is entered into as of this day
of , 2014, by and among THE CITY OF SAINT LOUIS, MISSOURI
(“Lessor™), the lessor under the Lease defined and described below, CLP LEASEHOLD GOLF,
LLC, a Delaware limited liability company, successor by name change to CNL Income EAGL
Leasehold Golf, LLC, a Delaware limited liability company, the current lessee under the Lease
(“Lessee”), CF FOREST PARK ARCIS LLC, a Delaware limited liability company, as the
assignee (the “Assignee”) of Lessee. This Agreement shall not take effect until the
consummation of the assignment and other transactions contemplated hereby, but will become
automatically effective upon the occurrence of the Closing (defined below).

RECITALS:

A. Lessor and Lessee are parties to that certain Amended and Restated Lease
Agreement, dated as of August 31, 2000, by and between Lessor, as lessor, and Lessee, as lessee,
as amended, modified or otherwise affected by the documents listed on Exhibit A hereto
(collectively, the “Lease”), relating to the golf course property known as “The Norman K.
Probstein Community Golf Courses and Youth Learning Center in Forest Park” and more
particularly described in the Lease (the “Golf Course”).

B. Lessee has entered into a contract to convey and assign all of its right, title and
interest in, to and under the Lease to the Assignee, following which Assignee shall be obligated
to perform all of the obligations of the Lessee under the Lease (but only to the extent first
accruing from and after the Closing); and

C. Lessee has requested the Lessor’s consent to the assignment of Lessee’s right,
title and interest in, to and under the Lease to the Assignee.

NOW, THEREFORE, in consideration of the premises, and the undertakings of the
parties under the Lease, and their mutual agreements and undertakings set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which the Lessor hereby
acknowledges, the Lessor hereby agrees as follows:

1. Lessor consents to the assignment of the Lease to Assignee.

2. Lessor confirms that all conditions to the Lessor’s effective approval of the
assignment of the Lease to Assignee, other than the closing of the transaction giving rise to the
assignment (the “Closing”), have been satisfied or waived.

3. Lessor confirms that the attached Exhibit A sets forth a complete list of
documents that make up the Lease. The Lease represents the entire agreement between Lessee
and Lessor with respect to the Golf Course. The Lease is in full force and effect and has not
been assigned, modified, supplemented or amended in any way except as described on Exhibit A.
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4. Following the assignment of the Lease to Assignee, Assignee shall be the lessee
under the Lease, and Lessee shall be released from and shall have no further liability to Lessor
with respect to the obligations of Lessee thereunder to the extent first accruing after the Closing.
Percentage Rent shall continue to be calculated in the manner described in the Lease, based on
the percentages stated therein of greens fees, cart fees, pro shop revenues, food and beverage
sales and all other revenues not expressly excluded from “Gross Revenues” (as defined in the
Lease), whether collected by Lessee, Assignee, or another operator approved by Lessor. Lessor’s
right to audit golf course operations under the Lease shall be enforceable against Lessee,
Assignee, or another operator approved by Lessor, or any of them in Lessor’s sole discretion.

5. Upon the effective assignment of the Lease to Assignee, Assignee shall assume all
obligations as the lessee under the Lease (but only to the extent first accruing from and after the
Closing).

6. Upon the execution of this Agreement, Lessor shall provide Assignee with copies
of all notices which may be required to be provided to the lessee pursuant to the terms and
provisions of the Lease. Following Lessee’s effective assignment of the Lease to Assignee, and
in the event of a default by Assignee as lessee or any other party under the Lease, Lessor shall
give prompt written notice to Assignee. All notices, requests and other communications to
Assignee shall be in writing and shall be given to Assignee at its address set forth below or such
other address as such party may hereafter specify for the purpose of notice in accordance with
the terms of the Lease.

Assignee: CF Forest Park Arcis LLC
c/o CF Arcis X LLC
5221 N. O’Conner Blvd., Suite 700
Irving, Texas 75039
Attention: Blake S. Walker, James K. Noble
and Randy Brown
Telecopy No.: (972) 532-4301

With a copy to: Jeffrey W. Giese, Esq.
Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dallas, Texas 75202
Telephone No.: (214) 468-3328
Email: jgiese@hunton.com

The addresses set forth above may be changed as to any party by such party delivering to
the other parties at least thirty (30) calendar days’ written notice as to such change of address.
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IN WITNESS WHEREOQOF, the undersigned have entered into this Agreement as of the
date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to

Assignee.

LESSOR:
THE CITY OF SAINT LOUIS, MISSOURI

By:
Its:

ATTEST:

By:
Title:

APPROVED AS TO FORM:

By:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGES
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LESSEE:

CLP LEASEHOLD GOLF, LLC, a
Delaware limited liability company

By:
Name:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGE
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ASSIGNEE:

CF FOREST PARK ARCIS LLC, a
Delaware limited liability company

By:
Name:
Title:
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Exhibit “A”
Lease

1. Amended and Restated Lease Agreement dated August 31, 2000 by and between the City
of St. Louis and American Golf Corporation.

2. Agreement for Consent to Assignment of Lease and Assumption of Obligations dated
December 20, 2007 by and between The City of St. Louis, American Golf Corporation,
CLP Leasehold Golf, LLC, a Delaware limited liability company, successor by name
change to CNL Income EAGL Leasehold Golf, LLC, a Delaware limited liability
company, and Evergreen Alliance Golf Limited, LP.
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AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE
AND ASSUMPTION OF OBLIGATIONS
(The Norman K. Probstein Community Golf Courses and Y outh Learning Center in Forest Park)

THIS AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE AND
ASSUMPTION OF OBLIGATIONS (this “Agreement”) is entered into as of this day
of , 2014, by and among THE CITY OF SAINT LOUIS, MISSOURI
(“Lessor™), the lessor under the Lease defined and described below, CLP LEASEHOLD GOLF,
LLC, a Delaware limited liability company, successor by name change to CNL Income EAGL
Leasehold Golf, LLC, a Delaware limited liability company, the current lessee under the Lease
(“Lessee”), CF FOREST PARK ARCIS LLC, a Delaware limited liability company, as the
assignee (the “Assignee”) of Lessee. This Agreement shall not take effect until the
consummation of the assignment and other transactions contemplated hereby, but will become
automatically effective upon the occurrence of the Closing (defined below).

RECITALS:

A. Lessor and Lessee are parties to that certain Amended and Restated Lease
Agreement, dated as of August 31, 2000, by and between Lessor, as lessor, and Lessee, as |essee,
as amended, modified or otherwise affected by the documents listed on Exhibit A hereto
(collectively, the “Lease”), relating to the golf course property known as “The Norman K.
Probstein Community Golf Courses and Youth Learning Center in Forest Park” and more
particularly described in the Lease (the “Golf Course”).

B. Lessee has entered into a contract to convey and assign all of its right, title and
interest in, to and under the Lease to the Assignee, following which Assignee shall be obligated
to perform all of the obligations of the Lessee under the Lease (but only to the extent first
accruing from and after the Closing); and

C. Lessee has requested the Lessor’s consent to the assignment of Lessee’s right,
title and interest in, to and under the Lease to the Assignee.

NOW, THEREFORE, in consideration of the premises, and the undertakings of the
parties under the Lease, and their mutual agreements and undertakings set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which the Lessor hereby
acknowledges, the Lessor hereby agrees as follows:

1 Lessor consents to the assignment of the Lease to Assignee.
2. Lessor confirms that al conditions to the Lessor’s effective approval of the

assignment of the Lease to Assignee, other than the closing of the transaction giving rise to the
assignment (the “Closing”), have been satisfied or waived.

3. Lessor confirms that the attached Exhibit A sets forth a complete list of
documents that make up the Lease. The Lease represents the entire agreement between Lessee
and Lessor with respect to the Golf Course. The Lease is in full force and effect and has not
been assigned, modified, supplemented or amended in any way except as described on Exhibit A.
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4, Following the assignment of the Lease to Assignee, Assignee shall be the lessee
under the Lease, and Lessee shall be released from and shall have no further liability to Lessor
with respect to the obligations of Lessee thereunder to the extent first accruing after the Closing.
Percentage Rent shall continue to be calculated in the manner described in the Lease, based on
the percentages stated therein of greens fees, cart fees, pro shop revenues, food and beverage
sales and all other revenues not expressly excluded from “Gross Revenues” (as defined in the
Lease), whether collected by Lessee, Assignee, or another operator approved by Lessor. Lessor’s
right to audit golf course operations under the Lease shall be enforceable against Lessee,
Assignee, or another operator approved by Lessor, or any of them in Lessor’s sole discretion.

5. Upon the effective assignment of the Lease to Assignee, Assignee shall assume all
obligations as the lessee under the Lease (but only to the extent first accruing from and after the
Closing)._Assignee confirms that pursuant to Section 39 of the Lease, Assignee shall obtain the
prior approval of the Lessor before any change to the management company for the Golf Course.

6. Upon the execution of this Agreement, Lessor shall provide Assignee with copies
of al notices which may be required to be provided to the lessee pursuant to the terms and
provisions of the Lease. Following Lessee’s effective assignment of the Lease to Assignee, and
in the event of a default by Assignee as lessee or any other party under the Lease, Lessor shall
give prompt written notice to Assignee. All notices, requests and other communications to
Assignee shall be in writing and shall be given to Assignee at its address set forth below or such
other address as such party may hereafter specify for the purpose of notice in accordance with
the terms of the Lease.

Assignee: CF Forest Park ArcisLLC
c/loCFArcisX LLC
5221 N. O’Conner Blvd., Suite 700
Irving, Texas 75039
Attention: Blake S. Walker, James K. Noble
and Randy Brown
Telecopy No.: (972) 532-4301

With a copy to: Jeffrey W. Giese, Esqg.
Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dallas, Texas 75202
Telephone No.: (214) 468-3328
Email: jgiese@hunton.com

The addresses set forth above may be changed as to any party by such party delivering to
the other parties at least thirty (30) calendar days’ written notice as to such change of address.
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of the
date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to

Assignee.

LESSOR:
THE CITY OF SAINT LOUIS, MISSOURI

By:
Its:

ATTEST:

By:
Title:

APPROVED AS TO FORM:

By:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGES
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LESSEE:

CLP LEASEHOLD GOLF, LLC, a
Delaware limited liability company

By:
Name:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGE
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ASSIGNEE:

CF FOREST PARK ARCIS LLC, a
Delaware limited liability company

By:
Name:
Title:
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Exhibit “A”
L ease

1. Amended and Restated L ease Agreement dated August 31, 2000 by and between the City
of St. Louis and American Golf Corporation.

2. Agreement for Consent to Assignment of Lease and Assumption of Obligations dated
December 20, 2007 by and between The City of St. Louis, American Golf Corporation,
CLP Leasehold Golf, LLC, a Delaware limited liability company, successor by name
change to CNL Income EAGL Leasehold Golf, LLC, a Delaware limited liability
company, and Evergreen Alliance Golf Limited, LP.
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AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE
AND ASSUMPTION OF OBLIGATIONS
(The Norman K. Probstein Community Golf Courses and Y outh Learning Center in Forest Park)

THIS AGREEMENT FOR CONSENT TO ASSIGNMENT OF LEASE AND
ASSUMPTION OF OBLIGATIONS (this “Agreement”) is entered into as of this day
of , 2014, by and among THE CITY OF SAINT LOUIS, MISSOURI
(“Lessor™), the lessor under the Lease defined and described below, CLP LEASEHOLD GOLF,
LLC, a Delaware limited liability company, successor by name change to CNL Income EAGL
Leasehold Golf, LLC, a Delaware limited liability company, the current lessee under the Lease
(“Lessee”), CF FOREST PARK ARCIS LLC, a Delaware limited liability company, as the
assignee (the “Assignee”) of Lessee. This Agreement shall not take effect until the
consummation of the assignment and other transactions contemplated hereby, but will become
automatically effective upon the occurrence of the Closing (defined below).

RECITALS:

A. Lessor and Lessee are parties to that certain Amended and Restated Lease
Agreement, dated as of August 31, 2000, by and between Lessor, as lessor, and Lessee, as |essee,
as amended, modified or otherwise affected by the documents listed on Exhibit A hereto
(collectively, the “Lease”), relating to the golf course property known as “The Norman K.
Probstein Community Golf Courses and Youth Learning Center in Forest Park” and more
particularly described in the Lease (the “Golf Course”).

B. Lessee has entered into a contract to convey and assign all of its right, title and
interest in, to and under the Lease to the Assignee, following which Assignee shall be obligated
to perform all of the obligations of the Lessee under the Lease (but only to the extent first
accruing from and after the Closing); and

C. Lessee has requested the Lessor’s consent to the assignment of Lessee’s right,
title and interest in, to and under the Lease to the Assignee.

NOW, THEREFORE, in consideration of the premises, and the undertakings of the
parties under the Lease, and their mutual agreements and undertakings set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which the Lessor hereby
acknowledges, the Lessor hereby agrees as follows:

1 Lessor consents to the assignment of the Lease to Assignee.
2. Lessor confirms that al conditions to the Lessor’s effective approval of the

assignment of the Lease to Assignee, other than the closing of the transaction giving rise to the
assignment (the “Closing”), have been satisfied or waived.

3. Lessor confirms that the attached Exhibit A sets forth a complete list of
documents that make up the Lease. The Lease represents the entire agreement between Lessee
and Lessor with respect to the Golf Course. The Lease is in full force and effect and has not
been assigned, modified, supplemented or amended in any way except as described on Exhibit A.
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4, Following the assignment of the Lease to Assignee, Assignee shall be the lessee
under the Lease, and Lessee shall be released from and shall have no further liability to Lessor
with respect to the obligations of Lessee thereunder to the extent first accruing after the Closing.
Percentage Rent shall continue to be calculated in the manner described in the Lease, based on
the percentages stated therein of greens fees, cart fees, pro shop revenues, food and beverage
sales and all other revenues not expressly excluded from “Gross Revenues” (as defined in the
Lease), whether collected by Lessee, Assignee, or another operator approved by Lessor. Lessor’s
right to audit golf course operations under the Lease shall be enforceable against Lessee,
Assignee, or another operator approved by Lessor, or any of them in Lessor’s sole discretion.

5. Upon the effective assignment of the Lease to Assignee, Assignee shall assume all
obligations as the lessee under the Lease (but only to the extent first accruing from and after the
Closing)._Assignee confirms that pursuant to Section 39 of the Lease, Assignee shall obtain the
prior approval of the Lessor before any change to the management company for the Golf Course.

6. Upon the execution of this Agreement, Lessor shall provide Assignee with copies
of al notices which may be required to be provided to the lessee pursuant to the terms and
provisions of the Lease. Following Lessee’s effective assignment of the Lease to Assignee, and
in the event of a default by Assignee as lessee or any other party under the Lease, Lessor shall
give prompt written notice to Assignee. All notices, requests and other communications to
Assignee shall be in writing and shall be given to Assignee at its address set forth below or such
other address as such party may hereafter specify for the purpose of notice in accordance with
the terms of the Lease.

Assignee: CF Forest Park ArcisLLC
c/loCFArcisX LLC
5221 N. O’Conner Blvd., Suite 700
Irving, Texas 75039
Attention: Blake S. Walker, James K. Noble
and Randy Brown
Telecopy No.: (972) 532-4301

With a copy to: Jeffrey W. Giese, Esqg.
Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dallas, Texas 75202
Telephone No.: (214) 468-3328
Email: jgiese@hunton.com

The addresses set forth above may be changed as to any party by such party delivering to
the other parties at least thirty (30) calendar days’ written notice as to such change of address.
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of the
date first set forth hereinabove, to be effective upon the assignment of the Lease by Lessee to

Assignee.

LESSOR:
THE CITY OF SAINT LOUIS, MISSOURI

By:
Its:

ATTEST:

By:
Title:

APPROVED AS TO FORM:

By:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGES
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LESSEE:

CLP LEASEHOLD GOLF, LLC, a
Delaware limited liability company

By:
Name:
Title:

SIGNATURES CONTINUE ON THE FOLLOWING PAGE

Forest Park - Agreement for Consent to Assignment of Lease

and Assumption of Obligations 4
0914625\161524\1591394





ASSIGNEE:

CF FOREST PARK ARCIS LLC, a
Delaware limited liability company

By:
Name:
Title:
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Exhibit “A”
L ease

1. Amended and Restated L ease Agreement dated August 31, 2000 by and between the City
of St. Louis and American Golf Corporation.

2. Agreement for Consent to Assignment of Lease and Assumption of Obligations dated
December 20, 2007 by and between The City of St. Louis, American Golf Corporation,
CLP Leasehold Golf, LLC, a Delaware limited liability company, successor by name
change to CNL Income EAGL Leasehold Golf, LLC, a Delaware limited liability
company, and Evergreen Alliance Golf Limited, LP.
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